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OWNER PARTICIPATION AGREEMENT 

This OWNER PARTICIPATION AGREEMENT ("OPA") dated for identification 
purposes only as of June 1, 2011 is entered into by and among THE INGLEWOOD 
REDEVELOPMENT AGENCY, a public body, corporate and politic, ("Agency"), THE CITY 
OF INGLEWOOD, a charter city of the State of California ("City") and REGENT 145, L.P., a 
California limited partnership ("Participant"). The Agency, the City and Participant 
(collectively, the "Parties") hereby agree as follows: 

RECITALS 

A. Participant has entered into a purchase and sale agreement with 527 Regent 
Investors, LLC, a California limited liability company, to acquire fee title to that certain real 
property located at 527 West Regent Street and legally described in Exhibit No. 1 (the "Site") 
and desires to develop the Site in accordance with the terms and conditions of this OPA. . 

B. Participant proposes to develop the Site with one hundred and forty-three (143) 
units of affordable rental housing for very low, low and moderate income households along with 
two (2) unrestricted manager units, community space, and common/circulation area to be 
constructed in or as part of a three (3) story wood-framed building of approximately 154,000 
square feet situated over one level of subterranean parking providing for 176 parking spaces, all 
in accordance with the terms of this OPA and plans submitted to the City of Inglewood Planning 
Department dated March 16,20 1 1, and approved June 6,20 1 1 (the "Project"). 

C. The Agency is a public body, corporate and politic, exercising governmental 
functions and powers and organized and existing under the Community Redevelopment Law of 
the State of California (California Health and Safety Code Section 33000 et seq.). The City is a 
municipal corporation exercising governmental functions and powers and organized and existing 
pursuant to the laws of  the State of California. 

D. Pursuant to the Community Redevelopment Law, the Agency has established a 
Low and Moderate Income Housing Fund and has deposited therein certain tax revenues made 
available to the Agency exclusively for the purpose of increasing, improving and preserving the 
community's supply of affordable low and moderate income housing ("Set Aside Funds"). 

E. The Agency desires to meet its affordable housing goals pursuant to the 
Community Redevelopment Law by making a loan to the Participant of Set Aside Funds in the 
approximate amount of THIRTEEN MILLION NINE HUNDRED FORTY EIGHT 
THOUSAND DOLLARS ($1 3,948,000) (the "Residential Loan"), subject to and conditioned 
upon the terms and conditions of this OPA, to assist the Participant in development of the 
Project.. 

F. It is also contemplated by the parties that the Participant shall request and obtain a 
City loan (if approved by the City) from certain proceeds made available to the City from the 
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United States Department of Housing and Urban Development ("HUD") pursuant to the HOME 
Investment Partnerships Program (the "HOME Program") in the proximate amount of FOUR 
MILLION DOLLARS ($4,000,000) (the "HOME Loan"). The HOME Loan, if approved by 
the City shall be evidenced by a separate agreement by and between the Participant and the City 
(the "HOME Agreement") which shall specifically provide for the restriction and subjection of 
the "Moderate Income Units" (as described hereinbelow) in compliance with the HOME 
Program requirements applicable with the HOME Loan. For purposes of this Agreement, each 
of the Moderate Income Units so restricted by the Home Program requirements may be referred 
to individually and/or collectively as the "HOME Units" as applicable. 

G.  The Agency took action on March 14,201 1 pursuant to which, the Agency made 
a loan commitment to the Participant (the "Loan Commitment"), in which the Agency 
committed to make the Residential Loan for the Project, subject to Participant's satisfaction of 
certain conditions and requirements as set forth in this OPA. 

H. The Agency and the City entered into that certain Cooperation Agreement dated 
January 28, 201 1, as amended by that certain First Amendment to Cooperation Agreement dated 
February 15, 201 1 and that certain Second Amendment to Cooperation Agreement dated March 
10, 201 1 (collectively, the "Cooperation Agreement") obligating the City to, among other 
things, carry out the Project and obligating the Agency to, among other things, pay the City's 
costs of carrying out the Project. 

I. In furtherance of the Cooperation Agreement and to achieve important public 
purposes, the '4gency has heretofore conveyed all Agency-owned parcels to the City and has 
transferred the Agency's cash accounts (the "Housing and Redevelopment Funds") to the City. 

J. In furtherance of the Cooperation Agreement and to achieve important public 
purposes, the Agency has heretofore assigned to the City all of the Agency's rights, interests and 
obligations relating to the development of the Project and the City has accepted and assumed all 
such rights, interests and obligations. 

K. It is the intent of the Parties that the City and the Agency cooperate to carry out 
the duties and obligations of the Agency set forth in this OPA, without resulting liability to the 
City and without relieving the Agency of its duties and obligations hereunder. 
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NOW, THEREFORE, in consideration of the promises and covenants contained herein, 
the above recitals, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I DEFINITIONS 

For purposes of this OPA, the following capitalized terms shall have the following 
meanings: 

"Administrative General Partner" shall mean Inglewood Regent Square LLC, a 
California limited liability company, unless and until removed or replaced with another entity 
reasonably acceptable to the Agency, pursuant to the terms of this OPA and the Limited 
Partnership Agreement. 

"Affiliate" shall mean (i) any party directly or indirectly controlling, controlled by or 
under common control with another party, (ii) any party owning or controlling 10% or more of 
the outstanding voting securities of such other party, (iii) any officer, director or partner of such 
party, or (iv) if such other party is an officer, director or partner, any company for which such 
party acts in any such capacity. 

"Affordable Rent" shall mean the monthly payments charged to and paid by tenants to 
the Participant for the use and occupancy of a Restricted Unit and facilities associated therewith, 
including a reasonable allowance for utilities. Affordable Rent shall mean: 

(a) for Very Low Income Units, rental rates not to exceed thirty percent (30%) times 
fifty percent (50%) of Area Median Income adjusted for household size appropriate to the unit. 

(b) for Low Income Units, rental rates not to exceed thirty percent (30%) times sixty 
percent (60%) of Area Median Income adjusted for household size appropriate to the unit. 

(c) for Moderate Income Units, rental rates not to exceed thirty percent (30%) times 
one hundred ten percent (1 10%) of Area Median Income adjusted for household size appropriate 
to the unit. 

As used in this definition of "Affordable Rent" the phrase "adjusted for household size 
appropriate to the unit" means a household size equal to the number of bedrooms in the unit plus 
one. Affordable Rent shall include a reasonable utility allowance for tenant-paid utilities based 
on the Los Angeles County Housing Authority's published utility schedules. 

"Affordable Units" or "Restricted Units" shall mean the Very Low Income Units, the 
Low Income Units and the Moderate Income Units. 

"Agency" shall mean the Inglewood Redevelopment Agency, a public body, corporate 
and politic, having its offices at One Manchester Boulevard, Inglewood, CA 90301, and any 
assignee of, or successor to, the rights, powers, and responsibilities of the Agency. 
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"Agency Loan" shall mean the Residential Loan in a total amount not to exceed 
THIRTEEN MILLION NINE HUNDRED FORTY EIGHT THOUSAND DOLLARS 
($13,948,000.00). 

"Agreement Containing Covenants" shall mean that certain Agreement Containing 
Covenants and Declaration of Covenants and Restrictions, substantially in the form attached 
hereto as Exhibit No. "9", which is incorporated herein by this reference. 

"Area Median Income" shall mean the area median income of Los Angeles County, 
with adjustments for household size, as estimated annually by the United States Department of 
Housing and Urban Development pursuant to Section 8 of the United States Housing Act of 
1937 as amended and published by California's Housing and Community Development 
Department pursuant to Health and Safety Code section 50093. 

"Anti-Terrorism Laws" shall mean all laws relating to terrorism or money laundering, 
including, without limitation, the Executive Order and the Bank Secrecy Act, as amended by the 
USA Patriot Act. 

"Approved Plans" shall mean Plans approved by the Agency pursuant to this 
Agreement. 

"Assignment of Agreements" shall mean the assignment by Participant to the Agency of 
plans, contracts and permits, substantially in the form attached hereto as Exhibit No. "1 l", which 
is incorporated herein by this reference. 

"Assignment of Rents and Leases" shall mean a document substantially in the form 
attached hereto as Exhibit No. "10", which is incorporated herein by this reference. 

"Bank Secrecy Act" shall mean the Currency and Foreign Transactions Reporting Act of 
1970, Pub. L. No. 91-508,84 Stat. 1305 (1970), as amended from time to time. 

"Bonds" shall mean the Multifamily Housing Revenue Bonds (Regent Square 
Apartments Project) 201 1 Series L, to be issued by the California Statewide Communities 
Development Authority, to provide funding for the Senior Loan. 

"City" shall mean the City of Inglewood, California, a charter city of the State of 
California, having its offices at One Manchester Boulevard, Inglewood, CA 90301, and any 
assignee of, or successor to, the rights, powers, and responsibilities of the City. 

"Community Space" shall mean that portion of the Project developed for use as a 
community meeting room, after school learning center, computer center, childcare facility, tot 
lot, pool and Jacuzzi, security entrance, fitness center, and library space (as well as all ancillary 
areas associated therewith) in conformity with this OPA and the Scope of Development. 
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"Completion" shall mean, with regard to development of the Project, the satisfaction of 
each of the following events: (i) the Agency shall have received a certificate of an Agency- 
approved architect certifying that the Project has been completed substantially in accordance 
with the Approved Plans as provided in Section 304 of this OPA, and consistent with the 
requirements of Section 318 of this OPA providing for the issuance of the Release of 
Construction Covenants; (ii) certificates of occupancy shall have been issued with respect to all 
of the Units; and (iii) the time for Participant's contractor, suppliers and subcontractors to file a 
claim pursuant to Civil Code Sections 3 115-3 117 has expired or Participant has delivered to the 
Agency unconditional lien releases for its contractor, suppliers and subcontractors, and any 
mechanic's liens that have been recorded or stop notices that have been delivered have been 
paid, settled or otherwise extinguished, discharged, released, waived, bonded around or insured 
against, provided that a notice of completion pursuant to Civil Code Section 3 117 has been duly 
recorded in the land records of Los Angeles County. 

"Construction Deed of Trust" shall mean the deed of trust securing the Construction 
Loan. 

"Construction Financing Event" shall mean the point in time when all conditions 
precedent to (a) the commencement of disbursements of the Residential Loan for payment of 
Project Costs in accordance with the Escrow Agreement, (b) the close of escrow for the 
acquisition of fee title to the Site by Participant, and (c) the funding of the HOME Loan (if 
approved by the City) and the Construction Loan, have been satisfied, in accordance with the 
Method of Financing. 

"Construction Lender" shall mean either JPMorgan Chase Bank, Bank of America, 
Wells Fargo Bank, Citibank or another bank, savings and loan association, or other similar 
financial institutional lender approved in advance by the Agency. 

"Construction Loan" shall mean a loan of construction funds from the Construction 
Lender in the amount set forth in the final approved Project Budget. 

"Construction Loan Documents" shall mean, in addition to the Construction Deed of 
Trust, a loan agreement, promissory note, financing statement, guaranties, and similar documents 
and instruments to be executed by Participant in connection with the Construction Loan. 

"Construction Period" shall mean the period of time commencing upon the 
Construction Financing Event and ending upon the Conversion Date. 

"Conversion Date" shall mean either (i) the date that all of the conditions precedent to 
the funding of the Permanent Loan have been satisfied and the Construction Loan has been 
repaid in full, evidenced by the recording against the Site of a reconveyance of the Construction 
Loan Deed of Trust or (ii) the date the Construction Loan is converted to the Permanent Loan. 

"Days" shall mean calendar days and the statement of any time period herein shall be 
calendar days and not working days, unless otherwise specified. 
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"Developer Fee" means the fee paid to the Administrative General Partner, or an 
Affiliate thereof, for certain development services performed by the Participant with respect to 
the development o f  the Project, in the amount set forth in the final approved Project Budget, the 
payment of which may be made in partial payments at the Construction Financing Event, 
Completion of the Project andlor upon the Conversion Date, but some or all of which may be 
deferred and payable as an Operating Expense (as defined in the Residual Note). 

"Effective Date" shall mean the date this OPA is executed by the Agency. 

"Eligible Tenant" shall mean any person entitled to rent a Very Low Income Unit, a 
Low Income Unit or a Moderate Income Unit as set forth in the Agreement Containing 
Covenants. 

"Environmental Indemnity" shall mean the indemnity by Participant, substantially in 
the form attached hereto as Exhibit No. "12", which is incorporated herein by this reference. 

"Escrow" shall mean the escrow established with the Title Company for the Construction 
Financing Event. 

"Escrow Agreement" shall mean that certain agreement by and among the Agency, City, 
Participant and the Bond Trustee substantially in the form attached to this Agreement as Exhibit 
No. 17, which is incorporated herein by this reference; pursuant to which, the CityIAgency shall 
deposit the proceeds of the Residential Loan following the approval of this Agreement, to be 
disbursed for payment of Project Costs in accordance with the Subordination and Intercreditor 
Agreement. 

"Executive Order" shall mean Executive Order No. 13224 on Terrorist Financing, 
effective September 23,2001, including the Annex thereto, as amended from time to time. 

"Force Majeure" or "Force Majeure Event" shall mean the following events, provided 
that they actually delay and interfere with the timely performance of the matter to which it would 
apply and despite the exercise of diligence and good business practices are or would be beyond 
the reasonable control of the party claiming such interference: war; insurrection; strikes; lock- 
outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; acts of 
terrorism; epidemics; quarantine restrictions; height embargoes; lack of transportation; 
governmental restrictions or priority; litigation including litigation challenging the validity of 
this transaction or any element thereof; unusually severe weather; inability to secure necessary 
labor, materials or tools; delays of any contractor, subcontractor, or suppliers; acts of the other 
party; acts or failure to act of Governmental Agency (except ministerial acts or failure to act 
of the Agency shall not excuse performance by the Agency or the City, provided that all 
conditions to such actions have been satisfied or waived); the imposition of any applicable 
moratorium by a Governmental Agency; or any other causes which despite the exercise of 
diligence and good business practices are or would be beyond the reasonable control of the party 
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claiming such delay and interference. Notwithstanding the foregoing, none of the foregoing 
events shall constitute a Force Majeure Event unless and until the party claiming such delay and 
interference delivers to the other party written notice describing the event, its cause, when and 
how such party obtained knowledge, the date the event commenced, and the estimated delay 
resulting therefrom. Any party claiming a Force Majeure Delay shall deliver such written notice 
within ten (10) business days after it obtains actual knowledge of the event. 

"Force Majeure Delay" shall mean any delay in taking any action required by this OPA, 
proximately caused by the occurrence of any Force Majeure Event. 

"Four Percent Tax Credit" shall mean the federal tax credit allocated to the Project by 
the California Tax Credit Allocation Committee. "Four Percent" refers generally to the 
applicable percentage of the qualified basis for a building as provided in Internal Revenue Code 
Section 42(b)(l). 

"Governmental Approvals" shall mean and include any and all general plan 
amendments, zoning approvals or changes, required approvals and certifications under the 
California Environmental Quality Act, tentative and final tract maps, variances, conditional use 
permits, demolition permits, excavationlfoundation permits, grading permits, building permits, 
inspection reports and approvals, certificates of occupancy, and other approvals, permits, 
certificates, authorizations, consents, orders, entitlements, filings or registrations, and actions of 
any nature whatsoever required from any Governmental Agency in order to commence and 
complete the Project. 

"Governmental Agency" means the United States, the State of California, the County of 
Los Angeles, the City of Inglewood or any other political subdivision in which the Site is 
located, and any court or political subdivision, agency or instrumentality having jurisdiction over 
the Site. 

"Hazardous Substances" shall have the meaning set forth in the Environmental 
Indemnity. 

"HOME Loan" shall mean, a loan approved by the City subsequent to the execution of 
this OPA, and made available to the Participant for the acquisition of the Site in an amount not 
to exceed Four Million Dollars ($4,000,000) from proceeds provided by the United States 
Department of Housing and Urban Development ("HUD") pursuant to the HOME Investment 
Partnerships Program. 

"HOME Loan Documents" shall mean the HOME Note, the HOME Deed of Trust, and 
the HOME Regulatory Agreement. 

"HOME Units" shall mean each of the "Moderate Income Units" subjected to and 
restricted by the HOME Program requirements in accordance with the HOME Agreement. 
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"Improvements" shall mean the improvements to be developed on the Site in accordance 
with this OPA, including but not limited to the Scope of Development. 

"Investor Limited Partner" shall mean the entity, or any successor thereof, that will 
provide the Limited Partner Capital Contribution set forth in the Method of Financing and 
identified in the Limited Partnership Agreement. 

"Lease" means the lease entered into between Participant and an Eligible Tenant of an 
Affordable Unit in the Project. 

"Limited Partner Capital Contribution" shall mean and refer to the Participant Equity 
derived from the syndication of the Four Percent Tax Credits, in the form of the initial Limited 
Partner Capital Contribution and the additional Limited Partner Capital Contribution in the 
estimated amounts set forth in the Method of Financing (including that portion of the Limited 
Partner Capital Contribution that will be hnded upon receipt of Form(s) 8609 or thereafier, if 
applicable. 

"Limited Partnership" shall mean the single purpose entity referred to herein as 
"Participant", formed for the ownership, development and operation of the Project and the 
syndication of the Four Percent Tax Credit. 

"Limited Partnership Agreement" shall mean the agreement governing the Limited 
Partnership and shall include the Limited Partnership Agreement as amended and restated on the 
admission of the Investor Limited Partner. 

"Limited Partnership Documents" shall mean all of those documents required to create 
the Limited Partnership and to obtain the Four Percent Tax Credit investment, including but not 
limited to, the Limited Partnership Agreement as amended and restated on the admission of the 
Investor Limited Partner, and the Guaranty Agreements. 

"Low Income Household" shall have the meaning given to "lower income household" in 
Health and Safety Code section 50079.5(a), generally being a household whose income does not 
exceed 80% of the Area Median Income adjusted for family size. 

"Low Income Units" shall mean the one ( I )  studio, twenty-three (23) one bedroom, 
sixty-eight (68) two-bedroom, and five (5) three-bedroom rental dwelling units in the Project 
restricted to occupancy by Low Income Households. The term "Low Income Unit" shall mean 
each of the Low Income Units. 

"Managing General Partner" shall mean Foundation for Affordable Housing V, Inc., a 
California non-profit public benefit corporation, unless and until removed or replaced with 
another nonprofit corporation (or limited liability company with a nonprofit corporation as its 
sole member or Special Limited Partner) reasonably acceptable to the Agency, pursuant to the 
terms of this OPA and the Limited Partnership Agreement. 
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"Method of Financing" shall mean the Method of Financing attached hereto as Exhibit 
No. "3", which is incorporated herein by this reference. 

"Moderate Income Household" shall mean a household whose income does not exceed 
120% of Area Median Income adjusted for family size. 

"Moderate Income Units" shall mean the seven (7) one-bedroom, fifteen (15) two- 
bedroom and two (2) three-bedroom rental dwelling units in the Project restricted to occupancy 
by Moderate Income Households. The term "Moderate Income Unit" shall mean each of the 
Moderate Income Units. 

"Net Proceeds" shall mean the amount, if any, by which a refinancing exceeds the 
amount needed to repay a Senior Loan in full and any unpaid Deferred Participant Fee, including 
principal and interest, any early redemption or prepayment penalty, and customary and 
reasonable fees and costs of the transaction. 

"Notice of Affordability Restrictions" shall mean the notice required by Health & 
Safety Code Section 33334.3(f) to be recorded against the Site, substantially in the form of 
Exhibit No. "14" attached hereto. 

"Off-Site Improvements" shall mean the off-site improvements included in the Project 
and described the Scope of Development. 

"OPA shall mean this OPA executed by and between the Agency and Participant, 
including all exhibits attached hereto, which exhibits are incorporated herein by this reference 
and all other documents incorporated herein by reference. 

"Participant" shall mean REGENT 145, L.P., a California limited partnership, whose 
address is 4116 W. Magnolia Boulevard, Suite 203, Burbank, California 91505 and any 
permitted assignee or nominee. The Managing General Partner of the Participant is Foundation 
for Affordable Housing V, Inc., a California nonprofit public benefit corporation The 
Administrative General Partner of the Participant is Inglewood Regent Square, LLC, a California 
limited liability company. The Social Services Partner of the Participant is Faithhl Central 
Bible Church, a California nonprofit public benefit corporation. 

"Participant Equity" shall mean funds provided by the Participant for payment of 
Project Costs and shall not include the Construction Loan, the Residential Loan, the HOME 
Loan, or any other borrowed funds, and shall include the Deferred Developer Fee and the 
Limited Partner Capital Contribution, as well as any other hnds of the Participant. 

"Permanent Deed of Trust" shall mean the deed of trust securing the Permanent Loan. 

"Permanent Financing Event" shall mean the point in time when all conditions 
precedent to the hnding of the Permanent Loan have been satisfied. 
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"Permanent Lender" shall mean JPMorgan Chase Bank, CCRC, Bank of America, or 
another bank, savings and loan association, or other similar financial institutional lender 
approved by the Agency. 

"Permanent Loan" shall mean a loan fiom the Permanent Lender to repay the 
Construction Loan, in the amount set forth in the final approved Project Budget or the conversion 
of the Construction Loan to its permanent phase. 

"Permanent Loan Documents" shall mean, in addition to the Permanent Deed of Trust, 
a loan agreement, promissory note, financing statement, guaranties, and similar documents and 
instruments to be executed by Participant in connection with the Permanent Loan. 

"Permitted Transfer" shall mean any Transfer that is approved by the Agency or 
expressly permitted by the terms of this OPA, including but not limited to those transfers 
described in clause (iii) of the definition of the term "Transfer" set forth in this Article I. 

"Person" shall mean an individual, partnership, limited partnership, trust, estate, 
association, corporation, limited liability company or other entity, domestic or foreign. 

"Plans" shall mean any architectural and construction plans and drawings prepared on 
behalf of Participant for the Project as they may be modified and changed from time to time in 
accordance with this OPA. 

"Prohibited Person" shall mean any of the following: 

(a) a person or entity that is listed in the Annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

(b) a person or entity owned or controlled by, or acting for or on behalf of, any person or 
entity that is listed in the Annex to, or is otherwise subject to the provisions of, the Executive 
Order; 

(c) a person or entity with whom Participant or Investor Limited Partner is prohibited 
fiom dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; 

(d) a person or entity who or that commits, threatens, or conspires to commit or supports 
"terrorism," as defined in the Executive Order; or 

(e) a person or entity that is named as a "specially designated national and blocked 
person" on the most current list published by the Office of Foreign Asset Control of the U.S. 
Treasury Department at its official web site or any replacement website or other replacement 
official publication of such list. 

"Project" shall mean generally the development on the Site of 145 residential Units 
(including two unrestricted manager units) and community space, and the subsequent rental of 
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the 22 Very Low Income Units, the 97 Low Income Units and the 24 Moderate Income Units to 
Eligible Tenants, all at Affordable Rent for a period of not less than 55 years, pursuant to the 
procedures set forth herein and as more particularly described in the Scope of Development and 
Agreement Containing Covenants. 

"Project Budget" shall mean the sources and uses of hnds for acquisition of the Site 
and development of the Project as set forth in Exhibit No. "6." The Project Budget and 
Participant's proposed method of financing shall be subject to change from time-to-time, subject 
to the prior written approval of Participant and the Agency Executive Director (or designee) , 
which approval shall not be unreasonably withheld, conditioned or delayed, and subject to and 
conditioned on such hrther review and approval by the Agency's governing board as is needed 
to satisfy applicable law, policies and procedures, upon which approval the Project Budget shall 
be replaced by the approved revised Project Budget. 

"Project Costs" shall mean all costs which are actually incurred by Participant for the 
development of the Project, and shall include, without limitation, all of the items of cost set forth 
in the Project Budget and similar costs, fees and expenses as approved by the Agency, but not 
including the Residential Operating Costs 

"Release of Construction Covenants" shall have the meaning set forth in Section 318 
of this OPA. 

"Residential Deed of Trust" shall mean the Deed of Trust with Assignment of Rents 
attached as Exhibit No. "8" hereto, in which Participant is the Trustor and the Agency is the 
Beneficiary, which secures the Residential Loan. 

"Residential Loan" shall mean the Agency's loan to Participant in an amount not to 
exceed THIRTEEN MILLION NINE HUNDRED FORTY EIGHT THOUSAND DOLLARS 
($13,948,000.00) of  Set Aside Funds, as evidenced by the Residential Note and secured by the 
Residential Deed of Trust. 

"Residential Loan Documents" shall mean the Residential Note, the Residential Deed 
of Trust, the Assignment of Rents, the Assignment of Agreements, and the Environmental 
Indemnity. 

"Residential Note" shall mean that certain Promissory Note evidencing the Residential 
Loan, substantially in the form attached hereto as Exhibit No. "7." 

"Residential Operating Costs" shall have the same meaning as the definition of Annual 
Residential Operating Expenses set forth in the Residential Note. 

"Restricted Period" shall mean the period beginning on the recordation of the 
Agreement Containing Covenants and continuing until the date that is fifty-five (55) years after 
the Conversion Date unless sooner terminated by the parties. 
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"Restricted Units" shall mean the Affordable Units. 

"Schedule of Performance" shall mean that certain schedule attached hereto as Exhibit 
No. "4", setting forth the times upon which performance by the parties under this OPA is due. 

"Scope of Development" shall mean that certain exhibit attached hereto as Exhibit No. 
"5." - 

"Senior Deed of Trust" shall mean, individually and collectively, the Construction Deed 
of Trust and the Permanent Deed of Trust. 

"Senior Lender" shall mean, individually and collectively, the Construction Lender and 
the Permanent Lender. 

"Senior Loan" shall mean, individually and collectively, the Construction Loan and the 
Permanent Loan and any Agency-approved refinancing of the Construction Loan and/or the 
Permanent Loan (including any Take-out Loan) pursuant to the terms of this OPA. 

"Senior Loan Documents" shall mean, individually and collectively, the Construction 
Loan Documents and the Permanent Loan Documents. 

"Set Aside Funds" shall mean and be limited to that portion of the Agency's general 
property tax increment allocation set aside pursuant to CRL Section 33334.2 for the purposes of 
increasing, providing and preserving the community's supply of low and moderate income 
housing available at an affordable housing cost to persons and families of low or moderate 
income. 

"Site" shall mean that certain real property located in the City of Inglewood, County of 
Los Angeles, State of California, commonly known as 527 West Regent Street, Inglewood, 
California, and legally described in Exhibit No. "1" and depicted on the Site Map attached hereto 
as Exhibit No. "2". 

"Special Limited Partner" shall mean the entity, if any, identified as the Adminstrative 
Limited Partner in the Limited Partnership Agreement as amended upon admission of the 
Investor Limited Partner. 

"Subordination and Intercreditor Agreement" shall mean an agreement to be entered 
into by the City, Agency and the Senior Lender, to be effective upon the Construction Financing 
Event, subordinating the Residential Loan Documents (not including the Agreement Containing 
Covenants or the Notice of Affordability Restrictions) to the Senior Loan Documents, and 
providing for the disbursement of the Residential Loan, in a form that is acceptable to the 
Agency Executive Director, or his or her designee, in his or her sole discretion. 

"Title Company" shall mean First American Title Insurance Company, or another title 
insurance company mutually acceptable to Agency and Participant. 
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"Transfer" shall mean: 

(i) the sale, agreement to sell, transfer or conveyance of the Site, the Project, or 
any portion thereof or interest therein, whether voluntary, involuntary, by operation of law or 
otherwise, the execution of any installment sale contract or similar instrument affecting all or a 
portion of the Site or Project, the lease of all or substantially all of the Site or Project, except as 
provided in subparagraph (iii) below, or the appointment of a receiver or trustee to operate or 
exercise direct or indirect control over any portion of or interest in the Project or to operate or 
exercise direct or indirect control over any interest in any general partner or member of 
Participant or any general partner or member of a general partner or member of Participant. 

(ii) "Transfer" shall also include the transfer, assignment, hypothecation or 
conveyance of legal or beneficial ownership of any interest in Participant or any general partner 
or member of Participant or of any general partner or member of a general partner or member of 
Participant, or any conversion of Participant to an entity form other than that of Participant at the 
time of execution of this Agreement, except that, a cumulative change in ownership interest of 
any general partner of the Participant of forty-nine percent (49%) or less shall not be deemed a 
"Transfer" for purposes of this Agreement. 

(iii) Without limiting the foregoing, "Transfers" shall constitute "Permitted 
Transfers": 

(A) a conveyance of a security interest to the beneficiary of the Senior 
Deed of Trust or the conveyance of title to the Site or Project in connection with a foreclosure, a 
deed in lieu of foreclosure or similar conversion of such loan; 

(B) ( I )  A conveyance of the Project to a limited partnership in which 
the administrative general partner is the Participant or Participant's Administrative General 
Partner, or a sale back from such partnership to Participant or Participant's Administrative 
General Partner. 

(2) The substitution of a General Partner (as defined in 
Participant's Limited Partnership Agreement) as directed by the Investor Limited Partner in 
accordance with the terms of the Limited Partnership Agreement, subject to the following terms 
and conditions. The Investor Limited Partner may substitute the Special Limited Partner (or 
another reasonably acceptable Affiliate of Investor Limited Partner) (the "Interim General 
Partner") on an interim basis for a period reasonably calculated to identify and admit into the 
partnership a new General Partner, as set forth below (the "Substitute General Partner"). The 
Substitute General Partner must be an entity reasonably acceptable to the Agency, which 
approval shall not be unreasonably withheld, conditioned or delayed. 

(C) Any refmancing that repays any portion of the Senior Loan (referred 
to herein as a "Take-out Loan"), if the amount and repayment terms of the Take-out Loan do 
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not materially impair the Participant's ability to repay the Residential Loan and the HOME Loan 
(if approved by the Inglewood City Council) 

(D) The leasing for occupancy of all or any part of the Site or Project in 
accordance with this OPA and the Agreement Containing Covenants. 

(E) The inclusion of equity participation by Participant by transfer or 
addition of limited partners to the Participant or similar mechanism; provided that such transfer, 
addition or other mechanism shall not involve any Prohibited Person or otherwise result in a 
violation of Anti-Terrorism Laws. 

(F) The sale, transfer or pledge of any partnership interest in the 
Participant by a General Partner to the Investor Limited Partner or the Special Limited Partner as 
security for the performance of all of the General Partner's obligations under the Limited 
Partnership Agreement. 

(G) The sale, transfer or pledge of any partnership interest in the 
Participant by a General Partner to the beneficiary of the Senior Deed of Trust as security for the 
performance of all of the General Partner's obligations under the Construction Loan Documents. 

(H) The sale, transfer or pledge of any limited partnership interest in the 
Participant or of any partnership or limited liability company interest in the Investor Limited 
Partner or the Special Limited Partner; provided that such sale, transfer or pledge shall not be to 
any Prohibited Person or otherwise result in a violation of Anti-Terrorism Laws. 

(I) Any dilution of the General Partner's interest in the Participant in 
accordance with the Limited Partnership Agreement. 

(J) A Transfer in accordance with Section 206(b) of this OPA. 

"UCCl Financing Statement" shall mean the financing statement(s) to be filed with the 
California Secretary of State's Office at the Construction Financing Event in connection with the 
Agency Loan. The Participant hereby consents to the filing of the UCCl Financing Statement. 

"Units" shall mean the one hundred and forty-five (145) dwelling units, including two 
manager units, comprising the Project. 

"USA Patriot Act" shall mean th e Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107- 
56, 115 Stat. 272 (2001), as amended &om time to time. 

"Very Low Income Household" shall have the meaning given in California Health and 
Safety Code section 50105(a), generally being a household where income does not exceed 50% 
of the Area Median Income adjusted for family size. 
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"Very Low Income Units" shall mean the six (6) one-bedroom and sixteen (16) two- 
bedroom rental dwelling units in the Project restricted to occupancy by Very Low Income 
Households. The term "Very Low Income Unit" shall mean each of the Very Low Income Units. 

ARTICLE I1 SUBJECT OF THIS AGREEMENT 

Section 201 Purpose of Agreement 

(a) The purpose of this OPA is to promote affordable housing, subject to all the terms 
and conditions of this OPA, by providing the Residential Loan in an amount equal to 
THIRTEEN MILLION NINE HUNDRED FORTY EIGHT THOUSAND DOLLARS 
($13,948,000), as evidenced by the Residential Note secured by the Residential Deed of Trust, to 
assist Participant in the construction and operation of affordable housing on the Site in the City 
of Inglewood. 

(b) This OPA is intended to facilitate Participant's construction of the Project and 
rental of the Affordable Units to Very Low Income, Low Income and Moderate Income 
Households for a period of not less than 55 years. The Project pursuant to this OPA and the 
fulfillment generally of this OPA are in the vital and best interests of the Agency and the City 
and the health, safety and welfare of the City's residents, and are in accordance with the public 
purposes and provisions of applicable federal, state, and local laws and requirements under 
which the Project has been undertaken and is being assisted. 

Section 202 The Redevelo~ment Plan 

(a) The purpose of this OPA is to implement the Community Redevelopment Law of 
the State of California (California Health and Safety Code Sections 33000 et seq.) (the "CRL") 
and the Amended and Restated Redevelopment Plan ("Redevelopment Plan") for the Merged 
Inglewood Redevelopment Project ("'Project Area") by increasing, improving and preserving 
the supply of low and moderate income housing in the community. The Agency intends this 
OPA to meet its obligations pursuant to Health and Safety Code Sections 33413, 33334.2 and, if 
applicable, 3 34 13(b)(2)(A)(ii). 

(b) This OPA is in hrtherance of the provisions of the Amended and Restated 
Redevelopment Plan, which was approved and adopted on July 30, 1996 pursuant to Ordinance 
Nos 96-1 1, 96-12, 96-13, 96-14, 06-15 and 96-16, as lawhlly amended thereafter (the 
"Redevelopment Plan"). The Redevelopment Plan is incorporated herein by reference and 
made a part hereof as though hl ly  set forth herein. The proposed Project is consistent with the 
Redevelopment Plan. 

(c) Any amendments hereafter to the Redevelopment Plan (as so approved and 
adopted) which change the uses or development permitted on the Site as proposed in this 
Agreement, or otherwise change the restrictions or controls that apply to the Site, or otherwise 
affect the Participant's obligations or rights with respect to the Site, shall require the written 
consent of the Participant. Amendments to the Redevelopment Plan, applying to property in the 
Merged Inglewood Redevelopment Project Area that is not the subject of this OPA or otherwise 
not materially affecting the Participant's rights and obligations under this OPA, shall not require 
the consent of the Participant. 
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Section 203 The Redevelopment Pro-iect Area 

The Merged Inglewood Redevelopment Project area ("Project Area") is located in the 
City of Inglewood. The exact boundaries of the Project Area are specifically and legally 
described in the Redevelopment Plan. 

Section 204 The Site 

(a) The "Site" consists of that certain real property located at 527 West Regent Street 
and legally described in Exhibit No. 1 and illustrated on the "Site Map" attached hereto as 
Exhibit No. 2. Participant is fee owner of the Site. This OPA sets forth the terms and conditions 
by which the Participant will develop and use the Site. 

(b) Not later than the time provided therefore in the Schedule of Performance, 
Participant shall acquire fee title to the Site pursuant to the Purchase Agreement. 

(c) Subsequent to the acquisition of the Site by the Participant, the Participant shall 
cause the development of the Project on the Site. in accordance with the terms and conditions of 
this OPA. 

Section 205 Parties to the Agreement 

(a) The Agency 

The Agency is a public body, corporate and politic, exercising governmental functions 
and powers, and organized and existing under Chapter 2 of the Community Redevelopment Law 
of the State of California. The principal office of the Agency is located at One Manchester 
Boulevard, Inglewood, California 90301. "Agency" as used in this OPA includes the Inglewood 
Redevelopment Agency and any assignee of or successor to its rights, powers and 
responsibilities as provided in Section 608 of this OPA. 

(b) The City 

The City is a charter city of the State of California. The principal office of the City is 
located at One Manchester Boulevard, Inglewood, California 90301. "City" as used in this OPA 
includes the City of Inglewood and any assignee of or successor to its rights, powers and 
responsibilities. 

(c) The Participant 

The Participant is REGENT 145, L.P., a California limited partnership, whose address is 
41 16 W. Magnolia Boulevard, Suite 203, Burbank, California 91 505. The Managing General 
Partner of the Participant is Foundation for Affordable Housing V, Inc., a California non-profit 
public benefit corporation, the Administrative General Partner of the Participant is Inglewood 
Regent Square, LLC, a California limited liability company and the Social Services Partner sf 
the Participant is Faithfbl Central Bible Church, a California nonprofit public benefit 
corporation. Wherever the term "Participant" is used herein, such term shall include any 
permitted nominee, assignee or successor in interest as herein provided. 
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Section 206 Prohibition A~rainst Transfers; Right of First Refusal 

(a) The qualifications and identity of the Participant are of particular concern to the 
Agency. It is because of those qualifications and identity that the Agency has entered into this 
OPA with the Participant. No voluntary or involuntary successor in interest of the Participant 
shall acquire any rights or powers under this OPA except as expressly set forth herein. 

(b) Participant agrees that, except for a Permitted Transfer, Participant shall not sell 
the Site during the term of the Agreement Containing Covenants, unless and until Participant has 
given to the Agency notice in writing of its intent to sell, specifling the identity of the 
prospective buyer and the price and terms of the contemplated sale (the "Participant's Notice"), 
and Agency fails to exercise its right to purchase the Site as provided in this Section 206(b). The 
Agency, in its sole discretion, may exercise its right to purchase the Site by taking the 
following steps: (i) within thirty (30) days after receipt of Participant's Notice, (the "Notice 
Period"), give written notice to Participant ("Agency Notice of Intent") that it intends to exercise 
its right to purchase the Site at the same price and on the same terms and conditions set forth in 
Participant's Notice; and (ii) within sixty (60) days after delivery of the Agency Notice of Intent, 
deposit in escrow with any escrow company in Los Angeles County, California, all moneys and 
instruments required by the terms of the Participant's Notice to be paid or delivered to 
Participant on close of escrow and shall also give Participant written notice of the deposit,. Upon 
the exercise of its right to purchase the Site, the Agency shall either (A) pay in full all amounts 
due and payable to the Senior Lender necessary to release the Site from the lien of the Senior 
Deed of Trust, or (B) subject to the approval of the Senior Lender, arrange for the assumption of 
the Senior Loan by the Agency. If the Agency does not exercise the right in accordance with the 
provisions of this Section, Participant may sell the Site to the prospective buyer for the price and 
on the terms contained in the Participant's Notice; provided, however, that Participant shall: (1) 
make every reasonable effort to sell the Site to another affordable housing developer with 
comparable experience and reputation as that of Participant in the field of low-income housing 
(including the management of properties with income and affordability restrictions); (2) obtain 
the advance written approval of the Agency (which approval shall not be unreasonably withheld) 
of the prospective buyer; and (3) complete and close the subject sale of the Site to the 
prospective buyer within ninety (90) days following the expiration of the Notice Period (the 
"Closing Period") in the event the Agency does not timely elect to exercise its purchase right to 
the Site in accordance with the provisions contained in the Participant's Notice. However, in the 
event that the closing has not occurred within the Closing Period or the terms of the proposed 
sale are changed from the terms provided in the Participant's Notice, then the Participant (as 
applicable) shall either offer to the Agency any subsequent sales proposal to or by a prospective 
buyer occurring outside the Closing Period, or make the modified proposed offer available to the 
Agency in accordance with the right of purchase requirements of this paragraph (b). 

(c) Notwithstanding any provision to the contrary contained in this OPA, Participant 
shall not enter into any agreement to sell or transfer ownership of the Site, or any part thereof, 
that would result in payment of consideration to any person or entity, unless such payment is 
conditioned upon the issuance of the Release of Construction Covenants. 

(d) For the reasons cited above, the Participant represents and agrees for itself and 
any successor in interest that, except for changes necessitated by a Permitted Transfer, without 
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the prior written approval of the Agency (not to be unreasonably withheld, conditioned or 
delayed), there shall be no significant change in the ownership of the Participant or in the relative 
proportions thereof, or with respect to the identity of the parties in control of the Participant or 
the degree thereof, by any method or means, except that periodic, routine changes in board 
membership (not including changes resulting from annual elections or the death or incapacity of 
an individual) that cumulatively over the course of a calendar year affect less than 50% of the 
membership of the board shall not be considered a "significant change". 

(e) The Participant shall promptly notify the Agency of any and all changes 
whatsoever in the identity of the parties in ownership and/or in control of the Participant or the 
degree thereof, of which it or any of its officers have been notified or otherwise have knowledge 
or information. Subject to Section 501 herein, this OPA may be terminated by the Agency and 
the Agency may exercise any and all available remedies if there is any significant change 
(voluntary or involuntary) in membership, ownership, management or control, of the Participant 
or any general partner of the Participant (other than such changes occasioned by the death or 
incapacity of any individual or necessitated by a Permitted Transfer) without the prior written 
consent of the Agency. 

( Except with respect to a Permitted Transfer, Participant shall not assign or attempt 
to assign this OPA or any right herein, nor make any Transfer, without prior written approval of 
the Agency Executive Director, except as expressly permitted by this Agreement. Any proposed 
transferee shall have the qualifications and financial responsibility necessary and adequate as 
may be reasonably determined by the Agency to fulfill the obligations undertaken in this OPA by 
the Participant. Any such proposed transferee, by instrument in writing satisfactory to the 
Agency and in form recordable anlong the land records, for itself and its successors and assigns, 
and for the benefit of the Agency shall expressly assume all of the obligations of the Participant 
under this OPA and agree to be subject to all conditions and restrictions applicable to the 
Participant in this Agreement. There shall be submitted to the Agency for review all instruments 
and other legal documents proposed to affect any such Transfer, and if approved by the Agency, 
its approval shall be indicated to the Participant in writing. 

(g) In the absence of specific written agreement by the Agency, no Transfer, or 
approval thereof by the Agency, shall be deemed to relieve the Participant or any other party 
fiom any obligations under this Agreement. 

(h) Consent to any Transfer shall not be deemed to be a waiver of the right to require 
consent to future or successive Transfers. 

(i) Upon expiration of the term of the Agreement Containing Covenants, the 
provisions of this Section 206 shall be of no further force or effect. 

ARTICLE I11 DEVELOPMENT OF THE PROJECT 

Section 301 Agency Assistance 

(a) The total estimated cost of the Project is set forth in the Project Budget and 
Method of Financing. This estimated cost includes the hard and soft costs of constructing the 
Project. Participant shall use the Residential Loan for approved Project costs and Participant 
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shall certify such use to the Agency upon Completion, in a form reasonably acceptable to the 
Agency. Not later than three (3) days after approval and full execution of this OPA, Agency 
shall deposit the proceeds of the Residential Loan into an escrow account administered and held 
by the Bond Trustee outside of the trust estate for the Bonds, in accordance with the terms of the 
Escrow Agreement attached to this OPA as Exhibit No. 17. Not later than the time provided for 
the occurrence of the Construction Financing Event in the Schedule of Performance, attached to 
this OPA as Exhibit No. 4, and subject to the satisfaction and occurrence of all conditions 
precedent set forth in the Method of Financing attached to this OPA as Exhibit No. 3, the Bond 
Trustee (as Escrow Agent pursuant to the Escrow Agreement) shall be directed to commence to 
disburse amounts on deposit in the Escrow Fund (as defined in the Escrow Agreement) for 
payment of Project Costs, in accordance with the terms of the Subordination and Intercreditor 
Agreement, provided that the Escrow Agent shall not disburse any funds from the Escrow Fund 
unless and until Escrow Agent receives a written notice from the Senior Lender and Agency that 
all conditions precedent to the Construction Financing Event have been satisfied. 

(b) The Agency agrees that this OPA and the Residential Loan Documents (not 
including the Agreement Containing Covenants or the Notice of Affordability Restrictions), shall 
be made junior and subordinate to the Senior Loan Documents given in connection with the 
Senior Loan, including any refinancing thereof established and obtained pursuant to and in 
compliance with the provisions of this OPA (as approved by the Agency to the fullest extent 
required by this Agreement). The Executive Director of the Agency is hereby authorized to 
execute such subordination agreements as may be reasonably requested by the Senior Lender(s) 
to evidence subordination to the Senior Loans, without further authorization from the Agency, 
provided that such agreements contain written provisions as are reasonably designed to protect 
the Agency's investment in the Project. 

(c) Participant acknowledges that the Residential Loan and all Set Aside Funds 
expenditures are subject to all terms and conditions of the Agency, this OPA, and any other 
local, state or federal agency with jurisdiction over the source of these funds and that the Project 
will be developed, constructed, and operated in accordance with the City of Inglewood's 
standards and regulations and this OPA. It is expressly understood and agreed by the parties that 
neither this section nor any other provision of this OPA shall limit the amount of costs that may 
be charged or imposed by the City of Inglewood for the Project or the Project approvals. 

(d) Participant acknowledges and agrees that to the extent that the City or Agency 
have any financial obligations to Participant pursuant to this OPA, such financial obligation is 
and shall be a special limited obligation, payable solely from the Set Aside Funds, and is not and 
shall not be a pledge of or obligation payable by or through the City's general fund. 
Accordingly, nothing in this OPA, or any attachments to this OPA, shall require or be deemed to 
require the City to expend or commit to expend monies from its general fund to satisfy any of the 
obligations set forth in this OPA. 

(e) Participant further acknowledges and agrees that notwithstanding the fact that 
City is a party to this OPA, City shall have no obligation to approve the HOME Loan Documents 
referenced in this OPA and any such failure to approve the HOME Loan by the City shall not 
constitute a default by the City or the Agency of this OPA. 
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Section 302 Scope of Development 

The Project shall be developed in accordance with and within the limitations established 
in the Scope of Development, the Approved Plans and permits issued by the City of Inglewood. 
It is anticipated that Participant will contract for performance of specific activities, including but 
not limited to activities such as site inspections and management of the Units. Such contracts 
shall not in any way diminish or waive Participant's obligations under this OPA. 

Section 303 Project Construction Drawings and Related Documents 

(a) Participant shall prepare and submit construction drawings and related documents, 
including bid sets, for the development of the Project to the Agency for review (including, but 
not limited to, architectural review) and written approval at the times established in the Schedule 
of Performance (the "Plans"). The Plans shall be submitted in two stages, preliminary and final 
drawings, plans and specifications. Final drawings, plans, and specifications are hereby defined 
as those in sufficient detail to obtain a building permit. Any items so submitted and approved in 
writing by the Agency shall not be subject to subsequent disapproval. Agency approval shall not 
be unreasonably withheld, conditioned or delayed. 

(b) Subject to the approval of Agency, Participant shall select and enter into a general 
contract for the construction of the Project with a general contractor, licensed in the State of 
California, having experience in multifamily residential construction. Agency hereby consents to 
Verdugo Company ("General Contractor") as the general contractor for purposes of this 
paragraph (b). For any work for which the General Contractor has not previously entered into a 
subcontract for the construction of the Project, Participant shall cause the General Contractor to 
obtain at least three competitive subcontractor bids. Any such bid set(s) shall include deductive 
alternates for the Off-Site Improvements including street improvements, street signs and related 
repairs to adjacent properties which shall be provided by the Agency. Participant shall cause the 
General Contractor to instruct subcontractor bidders to provide pricing for the Off-Site 
Improvements and the deductive alternates, independently from the pricing for the balance of the 
Project. Participant shall also cause the General Contractor to submit the Project subcontractor 
bids to the Agency and the Agency shall designate which, if any, of the deductive alternates for 
the Off-Site Improvements shall be included in the construction contract for the Project. 

(c) The Participant shall prepare and submit to the Agency for its approval 
preliminary and final landscaping and preliminary and finish grading Plans for the Site. Those 
Plans shall be prepared and submitted within the times established in the Schedule of 
Performance. The landscaping Plans shall include a lighting program which highlights the 
design of components of the development including but not limited to building facades, 
architectural detail, landscaping and sculpture. The landscaping Plans shall be prepared by a 
licensed landscape architect and the grading plans shall be prepared by a licensed civil engineer. 
Such landscape architect andfor civil engineer may be the same firm as the Participant's 
architect. Within the time established in the Schedule of Performance, the Participant shall 
submit to the Agency for approval the name and qualifications of its architect, landscape 
architect, and civil engineer. 
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(d) Progressively detailed Plans shall be approved by the Agency if building 
elevations, exterior spaces and areas open to public view do not vary and the plans otherwise do 
not materially vary from previously approved plans, and if they are a logical evolution of 
previously approved Plans and conform to the provisions of the Scope of Development. In the 
event of the disapproval by the Agency of any Plans submitted by Participant, the Agency shall 
promptly communicate in writing to Participant all reasons for such disapproval and all 
requirements for subsequent approval of revised Plans. 

(e) During the preparation of all Plans for the Project, the Agency staff and 
Participant shall hold regular progress meetings to coordinate the preparation of, submission to, 
and review of Plans by the Agency. The Agency staff and Participant shall communicate and 
consult informally as frequently as is necessary to insure that the formal submittal of any 
documents to the Agency can receive timely consideration. 

(f) If any revisions or corrections of Approved Plans shall be required by a 
governmental official, agency, department or bureau having jurisdiction over the development of 
the Site, Participant and the Agency shall cooperate in efforts to obtain waiver of such 
requirements or to develop a mutually acceptable alternative. Neither the Agency nor Participant 
shall unreasonably withhold approval of a mutually acceptable alternative. 

Section 304 Agency Approval of Proiect Plans, Drawings and Related 
Documents 

(a) As provided in Section 303, the Agency shall have the right of reasonable review 
(including, but not limited to, architectural review) of all Plans for the development of the 
Project, including any proposed changes therein. The Agency shall approve or disapprove such 
Plans referred to in this OPA (and any proposed changes therein), in writing, within the times 
established in the Schedule of Performance. Any disapproval shall state, in writing, the reasons 
for disapproval. Participant, upon receipt of disapproval, shall revise such portions of the Plans 
in a manner that satisfactorily addresses the reasons for disapproval and resubmit such revised 
portions to the Agency as soon as possible after receipt of the notice of disapproval. The Agency 
shall approve or disapprove such revised portions in the same manner and within the same times 
as provided in this Section 304 for approval or disapproval of Plans initially submitted to the 
Agency. No matter once approved shall be subsequently disapproved. 

(b) Without the prior written consent of Agency, which shall not be unreasonably 
withheld, conditioned or delayed, Participant shall not permit any material amendments or 
modifications of Approved Plans. Proposed change orders shall be subject to the procedure set 
forth in Section 4.2 of the Construction Funding Agreement entered into by Participant in 
connection with the Senior Loan. Agency shall be given the opportunity to meet and confer with 
Participant and the Senior Lender regarding any proposed change orders pursuant to said Section 
4.2 of the Construction Funding Agreement. Except to the extent Agency reasonably determines 
in writing that that a proposed change order would result in a significant departure from the 
requirements of this OPA or the Plans previously approved by Agency hereunder relating to the 
size and livability of residential units, the exterior appearance of the Improvements or the quality 
of materials, Agency shall consent to any change order approved under the Construction Funding 
Agreement. 
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Section 305 Pro-iect Development Costs 

(a) Except as otherwise expressly set forth in this OPA and except for the Agency 
Loan, the cost of developing the Project shall be the responsibility of the Participant, as provided 
in the Method of Financing. The Project Costs, which include the cost of prevailing wages 
pursuant to California Labor Code section 1720, are set forth in the Project Budget, which shall 
be subject to change from time-to-time as provided in the Method of Financing. 

(b) Within the time provided in the Schedule of Performance, Participant shall submit 
its application for Four Percent Tax Credits to the California Tax Credit Allocation Committee 
and shall concurrently provide a copy of its application to the Agency. Notwithstanding the 
foregoing, the Agency and Participant agree that if Participant does not receive an allocation of 
Four Percent Tax Credits on its first application, then Participant shall submit an application in 
the next application round and the dates in the Schedule of Performance shall be adjusted 
accordingly. 

(c) The Participant has proposed, and the Agency has approved, the Project Budget 
appended to this OPA. Participant acknowledges that the Agency is relying on Participant's 
experience and expertise in establishing the costs for the Project and Participant represents that 
the Project Budget is based on the best, good faith estimate of the Participant of the costs that are 
likely to be incurred for the Project. 

Section 306 Schedule of Performance 

(a) Participant and the Agency shall perform all acts respectively required of such 
party in this OPA within the times provided in the Schedule of Performance. 

(b) After the Construction Financing Event, Participant shall promptly begin and 
thereafter diligently prosecute to completion the development of the Project as provided in the 
Scope of Development. Participant shall begin and complete all development within the times 
specified in the Schedule of Performance, subject to Force Majeure and with such reasonable 
extensions of said times as may be granted by the Agency. The Schedule of Performance is 
subject to revision fiom time to time as mutually agreed upon in writing by Participant and the 
Agency. 

(c) During periods of construction, Participant shall submit to the Agency a written 
report of the progress of construction when and as requested by the Agency, but not more 
frequently than monthly. The report shall be in the same form and detail as required by the 
Senior Lender. 

Section 307 Local. State, and Federal Laws 

(a) Participant hereby agrees to carry out development, construction (as defined by 
applicable law) and operation of the Project, including, without limitation, any and all public 
works (as defined by applicable law), in conformity with all applicable local, state and federal 
laws, rules and regulations and all applicable federal and state labor laws (including, without 
limitation, any requirement to pay state prevailing wages, if applicable). Participant hereby 
expressly acknowledges and agrees that neither City of Inglewood nor the Agency has ever 
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previously affirmatively represented to the Participant or its contractor(s) for the Project in 
writing or otherwise, in a call for bids or otherwise, that the work to be covered by the bid or 
contract is not a "public work," as defined in Section 1720 of the Labor Code. Participant 
hereby agrees that Participant shall have the obligation, if applicable, to provide any and all 
disclosures, representations, statements, rebidding, and/or identifications which may be required 
by Labor Code Sections 1726 and 178 1, as the same may be enacted, adopted or amended fiom 
time to time, or any other provision of law. Participant hereby agrees that Participant shall have 
the obligation to provide and maintain any and all bonds to secure the payment of contractors 
(including the payment of wages to workers performing any public work) which may be required 
by the Civil Code, Labor Code Section 178 1, as the same may be enacted, adopted or amended 
fiom time to time, or any other applicable provision of law. The Participant hereby agrees that 
the Participant shall have the obligation, at the Participant's sole cost, risk and expense, to 
obligate any party as may be required by Labor Code Sections 1726 and 1781, as the same may 
be enacted, adopted or amended fiom time to time, or any other provision of law. Participant 
shall indemnify, protect, defend and hold harmless the Agency, City and their respective officers, 
employees, contractors and agents, with counsel reasonably acceptable to the Agency and City, 
from and against any and all loss, liability, damage, claim, cost, expense, and/or "increased 
costs" (including labor costs, penalties, reasonable attorneys fees, court and litigation costs, and 
fees of expert witnesses) which, in connection with the development, construction (as defined by 
applicable law) and/or operation of the Project, including, without limitation, any and all public 
works (as defined by applicable law), results or arises in any way fiom any of the following: (1) 
the noncompliance by Participant of any applicable local, state and/or federal law, including, 
without limitation, any applicable federal and/or state labor laws (including, without limitation, if 
applicable, the requirement to pay state prevailing wages); (2) the implementation of Sections 
1726 and 178 1 of the Labor Code, as the same may be enacted, adopted or amended from time to 
time, or any other similar law; (3) failure by Participant to provide any required disclosure, 
representation, statement, rebidding and/or identification which may be required by Labor Code 
Sections 1726 and 178 1, as the same may be enacted, adopted or amended fiom time to time, or 
any other provision of law; (4) failure by Participant to provide and maintain any and all bonds 
to secure the payment of contractors (including the payment of wages to workers performing any 
public work) which may be required by the Civil Code, Labor Code Section 1781, as the same 
may be enacted, adopted or amended fiom time to time, or any other provision of law; and/or (5) 
failure by the Participant to obligate any party as may be required by Labor Code Sections 1726 
and 1781, as the same may be enacted, adopted or amended fiom time to time, or any other 
provision of law. It is agreed by the parties that, in connection with the development, 
construction (as defined by applicable law) and operation of the Project, including, without 
limitation, any public work (as defined by applicable law), Participant shall bear all risks of 
payment or non-payment of state prevailing wages and/or the implementation Labor Code 
Sections 1726 and 178 1, as the same may be enacted, adopted or amended fiom time to time, 
and/or any other provision of law. At the request of the Participant, the Agency shall reasonably 
cooperate with and assist the Participant in its defense of any such claim, action, suit, 
proceeding, loss, cost, damage, liability, deficiency, fine, penalty, punitive damage, or expense; 
provided that the Agency shall not be obligated to incur any expense in connection with such 
cooperation or assistance. "Increased costs" as used in this Section shall have the meaning 
ascribed to it in Labor Code Section 1781, as the same may be enacted, adopted or amended 
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from time to time. The foregoing indemnity shall survive termination of this OPA and shall 
continue after recordation of the Release of Construction Covenants. 

(b) Participant shall be responsible for obtaining all Permits and land use approvals 
required by the City for the development of the Site, ensuring that the use of the Site for the 
purposes described in this OPA complies with the zoning and other City land use regulations 
(including any applicable exemptions and/or exceptions) applicable to the Site at the time of 
Construction Financing Event. 

(c) Prior to or concurrently with the Construction Financing Event, Participant shall 
satisfy all conditions to the issuance of any Permit required for the development of the Site. The 
Agency shall provide reasonable assistance to Participant in obtaining these permits but shall 
have no obligation to accelerate the permitting process and shall have no liability to Participant 
for damages incurred as a result of the Participant's inability to obtain, or delay in obtaining, 
such Permits. Participant understands and agrees that any Agency approvals shall not constitute 
or guarantee approvals required from the City or any other governmental agency. 

(d) This OPA is not a "Development Agreement" as provided in Section 65864 g 
of the California Government Code. Participant shall comply with all applicable conditions 

of approval required by the City of Inglewood. 

(e) Participant acknowledges that the City is a Party to this OPA only in its capacity 
as the assignee of the Agency. Nothing contained in this OPA shall be deemed to limit, restrict, 
amend or modify, nor constitute a waiver or release of any ordinances, notices, orders, rules, 
regulations or requirements (now or hereafter enacted or adopted, and/or as amended from time 
to time) of the City, its departments, commissions, agencies or boards and the officers thereof, 
including without limitation any redevelopment plan or general plan or any zoning ordinances, or 
any of the City's duties, obligations, rights or remedies thereunder or pursuant thereto or the 
general police powers, rights, privileges and discretion of the City in hrtherance of the public 
health, welfare and safety of the inhabitants thereof, including, without limitation, the right under 
law to make and implement independent judgments, decisions and/or acts with respect to 
planning, development and/or redevelopment matters (including, without limitation, approval or 
disapproval of plans and/or issuance or withholding of entitlements or building permits) whether 
or not consistent with the provisions of this OPA, any attachments to this OPA or documents 
contemplated by this OPA (collectively, the "City Rules and Powers"). In the event of any 
conflict, inconsistency or contradiction between any terms or provisions of this OPA, any 
attachments to this OPA or documents contemplated by this OPA, on the one hand, and any such 
City Rules and Powers, on the other hand, the City Rules and Powers shall prevail and govern in 
each case. In addition, nothing herein shall require the City or the Redevelopment Agency to 
reach a particular result in any matter that requires a public hearing or the exercise of future 
discretion as specified herein. This Section shall be interpreted for the benefit of the City and 
Agency 

(f) Participant further acknowledges and agrees that notwithstanding the fact that 
City is a party to this OPA, City shall have no obligation to approve the H O h a  Loan Documents 
referenced in this OPA and any such failure to approve the HOME Loan by the City shall not 
constitute a default by the City or the Agency of this OPA, 
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Section 308 Nondiscrimination During Construction 

Participant, for itself and its successors and assigns, agrees that during the construction of 
the Improvements provided for in the OPA, Participant will not discriminate against any 
employee or applicant for employment because of race, color, religion, sex, or national origin. 

Section 309 Insurance 

Participant shall procure and maintain, during the term of this OPA, at its sole cost and 
expense, until the date that the Agency waives any such insurance requirement or requirements 
in writing, the following policies of insurance on a Project specific basis: 

(a) Workers' Compensation Insurance. Pursuant to California Labor Code Section 
1861, Participant acknowledges awareness of Section 3700 et seq. of said code, which requires 
every employer to be insured against liability for workers' compensation. Participant covenants 
that it will comply with such laws and provisions prior to commencing any work of construction 
on the Site. To the extent Participant directly employs personnel at the Project, Participant shall 
maintain such Workers' Compensation Insurance in an amount not less than the statutory 
requirements in California for bodily injury and disease and must maintain employer's liability 
coverage in an amount not less than ONE MILLION DOLLARS ($1,000,000.00). Participant 
shall require all contractors to provide such Workers' Compensation Insurance for all of the 
contractors' and subcontractors' employees. Participant shall fbrnish the Agency with a 
certificate of waiver of subrogation under the terms of the Workers' Compensation Insurance 
and Participant shall similarly require all contractors and subcontractors to waive subrogation. 

(b) General Liabilitv and Auto Insurance. Participant shall carry general commercial 
liability insurance, including coverage for bodily injury, property damage, products/completed 
operations and blanket contractual liability in an amount not less than TWO MILLION 
DOLLARS ($2,000,000.00) per occurrence and FOUR MILLION DOLLARS ($4,000,000.00) 
annual aggregate, combined single limit for bodily injury and property damage. All such 
insurance shall be provided by insurance companies admitted in California, or if not admitted in 
California, then reasonably acceptable to the Agency. Such insurance shall name the Agency 
and its officers, agents, and employees acting in their official capacity, as additional insureds. 
Participant (if any vehicles are owned by Participant) and its employees engaged in work on the 
Project, if such employees use their personal vehicles in the course of such work, shall carry 
automobile insurance, including liability coverage for bodily injury and property damage in an 
amount not less than ONE MILLION DOLLARS ($1,000,000.00) per occurrence. Participant 
shall require its insurer to waive its subrogation rights against the Agency and shall provide 
certificates of insurance evidencing same. 

(c) Site Insurance. Commencing upon the Construction Financing Event, Participant 
shall obtain and maintain in force, on a Project specific basis, all-perils (to include fire and 
vandalism protection) property insurance with extended coverage endorsements thereon, on the 
Site, in an amount equal to the fbll replacement costs and/or value thereof; this policy shall 
contain a replacement cost endorsement naming the Agency as insured and shall not contain a 
coinsurance penalty provision. The policy shall contain a lender's loss payable endorsement that 
such proceeds shall be used to repair or rebuild any Units or other improvements situated on the 
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Site so damaged or destroyed; and, if not so used, such proceeds shall be paid to the Agency. 
The proceeds of any such insurance payable to the Agency shall be used for rebuilding or repair 
as necessary to restore the site at the sole discretion of the Agency. The policy shall name the 
Agency and its officers, agents and employees acting in their official capacity as additional 
insureds. 

(d) Certificate of Insurance; Additional Insured Endorsements. Prior to the 
Construction Financing Event, Participant shall furnish to the Agency certificates of insurance 
and additional insured endorsements evidencing the foregoing insurance coverages as required 
by this OPA. Such certificates and endorsements shall be subject to the reasonable approval of 
the Agency's legal counsel and shall provide the name and policy number of each carrier and 
policy and shall state that the policy is currently in force and shall promise to provide that such 
policies will not be cancelled without thirty (30) days prior written notice to the Agency and the 
City. 

(e) Participant agrees to timely pay all premiums for such insurance and, at its sole 
cost and expense, to comply and secure compliance with all insurance requirements necessary 
for the maintenance of such insurance. Participant agrees to submit binders, endorsements, and 
certificates evidencing such insurance to Agency. Within thirty days, if practicable, but in any 
event prior to expiration of any such policy, a binder evidencing renewal or replacement 
coverage, or copies of renewal policies, endorsements, or certificates evidencing the existence 
thereof, shall be submitted to Agency. All insurance required of Participant under this OPA for 
shall be provided by insurers authorized to do business in the State of California and rated A-VI 
or better. 

(f) If Participant fails or refuses to procure or maintain insurance as required by this 
OPA, the Agency shall have the right, at the Agency's election, and upon ten (10) days prior 
notice to Participant, to procure and maintain such insurance. The premiums paid by the Agency 
shall be treated as a loan, due from Participant, to be paid on the first day of the month following 
the date on which the premiums were paid. The Agency shall give prompt notice of the payment 
of such premiums, stating the amounts paid and the name of the insured(s). 

Section 3 10 Indemnification 

(a) Participant and its successors-in-interest shall indemnify, defend and hold 
harmless the City and the Agency, their elected and appointed officials, officers, employees, 
agents, contractors and consultants (individually and collectively, the "Indemnitees") from and 
against any and all claims, lawsuits, judgments, liability, injury or damage, including without 
limitation associated and reasonably incurred attorneys' fees and court and litigation costs arising 
out of the defense of any such claims and/or lawsuits, and actual attorneys' fees and court and 
litigation costs that may be awarded by the court and required to be paid by the Indemnitees 
resulting or arising from or in any way connected to this OPA including but not limited to the 
following: (i) any Plans or designs for Improvements prepared by or on behalf of Participant, 
including without limitation any errors or omissions with respect to such Plans or designs (except 
for claims arising from work performed in reliance on the materials described in Section 305 
hereof and that is performed afier Participant's transfer to the Agency of such materials); (ii) any 
loss or damage to Agency resulting from any inaccuracy in or breach of any representation or 
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warranty of Participant, or resulting from any breach or default by Participant under this 
Agreement; and (iii) the death of any person or any accident, injury, loss, or damage whatsoever 
caused to any person or to the property of any person which shall occur on the Site and which 
shall be directly or indirectly caused by the acts of, or any errors or omissions of, the Participant 
or its officers, shareholders, directors, members, agents, servants, employees, contractors, or 
invitees. Participant shall not be responsible for any liability, loss, damage, cost, or expense 
(including reasonable attorney's fees and court costs) arising from or as a result of the gross 
negligence or willful misconduct of the Indemnitees. 

(b) The City and/or Agency shall have the right to reasonably approve legal counsel 
to represent the City's and/or Agency's legal interests in the defense of any such lawsuits, claims 
or other actions filed against the City andlor Agency. City and Agency shall hire joint outside 
legal counsel, except to the extent separate counsel is necessary, such as where there may be a 
potential conflict of interest between them. 

(c) This Section 3 10 is not intended to expand, negate, nullify or modify the limited 
recourse of the Agency or the City against the Participant provided in Section 5 11 of this OPA. 

Section 3 11 Developer's Relocation Obligations 

Developer shall comply with the requirements of all applicable relocation laws, 
including, but not limited to, the Uniform Relocation Act and the California Relocation 
Assistance Act, and shall comply with related tenant notice requirements and shall provide the 
Agency with true and correct copies of such notices to tenants. Developer shall also retain all 
required records and the originals andlor copies of tenant notices in its files as mandated by 
applicable law. To the extent applicable, Developer shall contract with a relocation consultant to 
prepare a relocation plan for the Agency's approval and to implement the approved relocation 
plan, but performance by a relocation consultant shall not in any way diminish or waive 
Developer's relocation obligations under this OPA, if any. Except as otherwise expressly set 
forth in the Method of Financing, the cost of complying with all applicable relocation 
requirements for the Project, including the cost of a relocation consultant, shall be the 
responsibility of the Developer. 

Section 3 12 Disclaimer of Responsibility by the Agency 

Except as otherwise expressly provided in this OPA, neither the Agency or the City 
undertakes nor assumes or will have any responsibility, right or duty to Participant or to any third 
party to review, inspect, supervise, pass judgment upon or inform Participant or any third party 
of any matter in connection with the Site, whether with respect to the quality, adequacy or 
suitability of the Plans, any labor, service, equipment or material furnished to the Project, any 
person hmishing the same or otherwise. Participant and all third parties shall rely upon its or 
their own judgment regarding such matters, and any review, inspection, supervision, exercise of 
judgment or information supplied to Participant or to any third party by the Agency in 
connection with such matter is for the public purpose of providing affordable housing, and 
neither Participant (except for the purposes set forth in this OPA) nor any third party is entitled 
to rely thereon. 
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Section 3 13 Rights of Access 

Representatives of the Agency and the City shall have the reasonable right of access to 
the Site, upon at least three (3) days' prior written notice, without charges or fees, at normal 
construction hours during the period of construction for the purposes of this Agreement, 
including, but not limited to, the inspection of the work being performed in constructing the 
Improvements. Such representatives of the Agency or the City shall be those who are so 
identified in writing by the Executive Director of the Agency (or his designee). 

Section 3 14 Taxes, Assessments, Encumbrances and Liens 

Subject to Participant's right to claim any exemption ti, which it may be entitled under 
State law, Participant shall be responsible for paying when due all real estate taxes and 
assessments, if any, assessed and levied on or against the Site or any portion thereof or interest 
therein. Agency and City acknowledge and do not object to Participant seeking, obtaining and 
utilizing exemptions fiom property taxes to the extent provided by State law. Participant shall 
not place, or allow to be placed, on the Site or any portion thereof or interest therein, any 
mortgage, trust deed, encumbrance (excluding easements not unreasonably interfering with the 
use of the Site, including standard course of construction easements) or lien (excluding 
mechanic's liens paid prior to foreclosure or liens for current year property taxes not paid) except 
the Permitted Transfers. Participant shall remove, or shall have removed, any levy or attachment 
made on the Site (or any portion thereof or interest therein), or shall assure the satisfaction 
thereof within a reasonable time but in any event prior to foreclosure. Nothing herein contained 
shall be deemed to prohibit Participant from contesting the validity or amount of any tax, 
assessment, encumbrance or lien, nor to limit the remedies available to Participant in respect 
thereto. The covenants of Participant set forth in this Section 314 relating to the placement of 
any unauthorized mortgage, trust deed, encumbrance or lien, shall remain in effect until issuance 
of the Release of Construction Covenants. 

Section 3 15 Securitv Financing; Right of Holders 

(a) Permitted Encumbrances. Participant shall be permitted to enter into 
mortgages, deeds of trust or other form of conveyance in which the Site is used as security for 
the purpose of securing the Senior Loans and any other loans of funds to be used for the 
implementation of the Project provided such conveyance (i) is for the purposes permitted herein 
and (ii) is given to a financial or lending institution or other acceptable person or entity capable 
of performing or causing to be performed Participant's obligations under this Agreement, 
including without limitation a pension fund, insurance company, or real estate investment trust. 
Any and all such loan amounts and security conveyances shall be subject to the prior approval of 
the Agency's Executive Director, which approval shall not be unreasonably withheld or delayed. 

(b) Notice of Default to Mortgage. Deed of Trust or Other Security Interest Holders; 
Right to Cure. Whenever the Agency shall deliver any notice or demand to Participant with 
respect to any breach by Participant in performance of this OPA, it will at the same time deliver 
a copy of such notice or demand to each approved holder of record of any mortgage, deed of 
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trust, or other security interest which has previously requested such notice in writing. Each such 
holder shall (insofar as the rights of the Agency are concerned) have the right, at its option within 
ninety (90) days after the receipt of the notice, to commence and thereafter to diligently proceed 
to cure or remedy such default and add the cost thereof to the security interest debt and the lien 
on its security interest. Any holder completing the development of the Site in accordance with 
this OPA shall be entitled to a Release of Construction Covenants upon written request made to 
the Agency. 

Section 316 Rights to Plans 

(a) Subject to the rights of, and senior assignments to, the beneficiaries of the Senior 
Deed of Trust (the "Senior Beneficiaries"), all work product prepared pursuant to this OPA 
(other than internal financial projections and analysis and materials qualifying as attorney work 
product), including (but not limited to), all Plans, construction documents, soils tests and similar 
reports, Permits and other entitlements are hereby assigned to the Agency as security for 
Participant's obligations hereunder. In the event that this OPA is terminated by the Agency due 
to a default by Participant which is not timely cured, Participant shall, within ten (10) days of 
such termination, transmit all such work product to the Agency, without representation or 
warranty. 

(b) To effectuate the assignment described in paragraph (a), concurrently with 
executing this OPA, Participant shall execute and deliver to the Agency an Assignment of 
Agreements (the "Assignment"), substantially in the form attached to this OPA as Exhibit No. 
"1 1". granting to the Agency all of Participant's rights to: (I) the Plans prepared pursuant to this 
OPA; (2) the contracts between Participant and its architect and between Participant and its 
general contractor; (3) all Permits relating to the Project; and all similar rights and property 
interests. 

Section 3 17 Hazardous Materials 

Upon the Effective Date of this OPA, Participant, shall indemnify, defend, and hold 
harmless the Agency and its officers, employees, agents and representatives (collectively, the 
"Indemnified Parties") from and against any and all liabilities (including penalties, fines and 
monetary sanctions) arising from a violation of state or federal law pertaining to (i) the storage of 
Hazardous Materials on the Site or (ii) contamination of the Site by a release of Hazardous 
Materials. The preceding shall not prohibit the legal use of Hazardous Materials normally used 
in the construction, operation, occupancy or maintenance of properties similar to the Project, 
provided the amount of such Hazardous Materials does not exceed the quantity necessary for the 
normal construction, operation, occupancy and maintenance of the Project in the ordinary course 
of business and the use, storage and disposal of such Hazardous Materials strictly complies with 
all applicable environmental laws. On or before the Effective Date of the OPA Participant, , 
shall provide to the Agency a copy of any notices, orders, or reports concerning the presence of 
any Hazardous Materials on or affecting the Site that is in Participant's possession. As a 
condition precedent to the Construction Financing Event, Participant shall execute and deliver to 
the Agency an Environmental Indemnity, substantially in the form of Exhibit No. "12" to this 
OPA. 
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Section 3 18 Release of Construction Covenants 

(a) Promptly after Completion of the development of the Site, as generally and 
specifically required by this OPA and in particular the Scope of Development and the Approved 
Plans, the Agency shall furnish Participant with a Release of Construction Covenants in the form 
of Exhibit No. "15" to this OPA upon the written request by Participant. The Agency shall not 
unreasonably withhold, condition or delay such Release of Construction Covenants and shall 
issue such Release of Construction Covenants so long as Participant has developed the Site in 
accordance with this OPA and the Approved Plans. In this regard, "developed the Site in 
accordance with the Approved Plans" shall be evidenced by an architect's certificate issued by 
the Agency-approved architect engaged by Participant to prepare the Plans. Such Release of 
Construction Covenants shall be, and shall so state, conclusive determination of satisfactory 
completion of all of the construction required by this OPA. 

(b) The Release of Construction Covenants shall be in such form as to permit it to be 
recorded in the Official Records of Los Angeles County. A Release of Construction Covenants 
for development of less than the entire Site shall not be recorded. 

(c) If the Agency refuses or fails to furnish a Release of Construction Covenants for 
the Site after written request from Participant, the Agency shall, within thirty (30) days of the 
written request, provide Participant with a written statement of the reasons the Agency refused or 
failed to furnish a Release of Construction Covenants. The statement shall also contain the 
Agency's opinion of the action Participant must take to obtain a Release of Construction 
Covenants. If the reason for such rehsal is confined to the immediate availability of specific 
items or materials for landscaping, andlor minor items, the Agency will issue its Release of 
Construction Covenants upon the posting of a bond by Participant with the Agency in an amount 
representing the fair value of the work not yet completed. 

(d) Such Release of Construction Covenants shall not constitute evidence of 
compliance with, or satisfaction of any obligation of Participant to the beneficiary of, the Senior 
Deed of Trust. Such Release of Construction Covenants is not a notice of completion as referred 
to in Section 3093 of the California Civil Code. 

ARTICLE IV USE OF THE PROPERTY 

Section 401 Uses 

(a) Participant covenants and agrees (for itself, its successors, its assigns, and every 
successor in interest to the Site or any part thereof or any interest therein) that during the 
Restricted Period, Participant, its successors and assigns shall use the Site exclusively to provide 
rental housing, including affordable housing for Very Low Income, Low Income and Moderate 
Income Households as set forth in this OPA. Participant further covenants and agrees, for itself, 
its successors, its assigns, and every successor in interest to the Site, or any part thereof, that 
during the Restricted Period, Participant and such successors shall not use the Site in a manner 
that is inconsistent with the applicable zoning restrictions, this OPA and the Agreement 
Containing Covenants. 
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(b) No part of the Project will at any time during the Restricted Period be owned by a 
cooperative housing corporation or be converted to condominium ownership nor shall Participant 
take any steps in connection with a conversion to such ownership or uses. 

(c) For the term of the Agreement Containing Covenants, Participant shall provide or 
cause to be provided on-site social services for the occupants of the Project. The provider of such 
social services shall be subject to the prior written approval of the Agency, which shall not be 
unreasonably withheld, conditioned or delayed. Agency hereby consents to Faithful Central 
Bible Church as the initial provider of social services for the occupants of the Project. 

Section 402 Management Plan; Annual Proiect Budget; Quarterly Reports 

(a) For the term of the Agreement Containing Covenants, Participant shall operate 
and manage the Project in accordance with all applicable federal, state and local laws and rules, 
in conformance with the best practices for operators of comparable public agency-assisted 
affordable housing in Los Angeles County, and the management requirements of this Agreement. 
Prior to the Construction Financing Event, Participant shall submit to the Agency a Management 
Plan reasonably acceptable to the Agency, describing the proposed plans for managing and 
operating the Site, which shall include the Maintenance Program described in Section 403 below. 
The Management Plan shall also include a description of the proposed social services to be 
provided to the tenants, including any proposed after school programs, in conformity with the 
requirements set forth in Section 4.4(a)(6) of the Agreement Containing Covenants. Approval of 
the Management Plan by the Agency shall not be unreasonably withheld, conditioned or delayed 
and shall be a condition precedent to the Construction Financing Event. Participant shall manage 
and operate the Site in accordance with the approved Management Plan, including such 
amendments as may be approved in writing fiom time to time by the Participant and the Agency, 
for the entire Restricted Period. 

(b) In addition, the Participant shall submit to the Agency on or before the first day of 
each fiscal year of the Restricted Period an estimated annual budget for management of the Site 
(the "Annual Project Budget") in accordance with the Management Plan. The Annual Project 
Budget shall include all necessary operating expenses, current maintenance charges, expenses of 
reasonable upkeep and repairs, taxes and special assessment levies, prorated amounts required 
for insurance and all other expenses incident to the operation of the Project; and shall show the 
expected revenues to pay such expenses, including annual debt service requirements and reserve 
fund deposits and balances. The Annual Project Budget, including any amendments proposed by 
the Participant, shall be subject to the written approval of the Agency which shall not be 
unreasonably withheld, conditioned or delayed. The Agency shall have thirty (30) days after 
receipt to approve or disapprove the Annual Project Budget. If the Agency fails to approve or 
disapprove the Annual Project Budget within such thirty (30) days, Participant shall have the 
right to continue to operate the Project in accordance with the most recently approved Annual 
Project Budget, adjusted only to the extent of changes in the consumer price index for the Los 
Angeles area. If the Agency disapproves the Annual Project Budget, Agency shall give written 
notice to Participant, including a reasonably detailed explanation for disapproval. Upon receipt 
of such notice, Participant shall promptly revise the Annual Project Budget to address the 
reasons for disapproval, and until Agency approval of the revised Annual Project Budget, 
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Participant shall continue to operate the Project in accordance with the most recently approved 
Annual Project Budget with such changes as specifically approved by the Agency. 
Notwithstanding the foregoing, if, after Agency approval, any Senior Lender has approved the 
Annual Project Budget, the Agency shall not have the right to request modifications, unless a 
material error has occurred in the Annual Project Budget. 

(c) Beginning on the date of first occupancy, and for each fiscal year thereafter of the 
Restricted Period, Participant shall also submit to the Agency on a quarterly basis a report for the 
management of the Site (the "Quarterly Report"). The Quarterly Report shall include a profit 
and loss statement, budget to date figures, and occupancy report and shall clearly show project 
revenues, operating expenses, deposits to and withdrawals from the Project's Capital Reserve 
Accounts. The Quarterly Report shall be in a form that is reasonably acceptable to the Agency. 
The Agency in its sole discretion may waive the requirement of the Quarterly Report for one or 
more quarterly reporting periods. However, such waiver shall not operate to waive any 
subsequent requirement of the Quarterly Report during the Restricted Period. After receipt of 
such certified financial statements for the Project, the Agency may request additional financial 
analyses or obtain a third party review at the Agency's own expense, of financial statements for 
the Project to verify the accuracy of the payments by Participant on the Residential Note or the 
required deposits into the Capital Reserve Accounts. If the Agency's review of Participant's 
Quarterly Report reveals material errors in the calculation of the payments by Participant on the 
Residential Note or reveals that the required deposits into the Capital Reserve Accounts have not 
been made, then Participant shall reimburse the Agency for its cost of conducting the financial 
analyses or obtaining a third party review. 

(d) Participant shall be responsible for operating and managing the Project either by 
direct management or by contracting its managerial fbnctions to a third party property manager 
or agency (the "Property Manager") which shall be charged with managing the Project on behalf 
of the Participant. The Agency shall have the right, but not the obligation, to review and approve 
or disapprove, the name and qualifications of the Property Manager. The Agency shall have no 
responsibility for the management of the Project. Agency hereby approves Pacific West 
Management as the initial Property Manager. 

Section 403 Maintenance of the Site 

(a) Prior to the Construction Financing Event, the Participant shall prepare and 
submit to the Agency for review and approval a program (the "Maintenance Program") for the 
exterior and interior maintenance of the Site and the Improvements. The Agency and the City 
shall have the right at all reasonable times and, except in the event of an emergency, upon at least 
three (3) days prior written notice, to enter and inspect the Site, during normal business hours, in 
order to ensure compliance with the foregoing requirements. 

(b) The Maintenance Program shall describe in reasonable detail the standards to be 
followed in maintaining the interior and exterior of the Improvements, including a schedule 
indicating the proposed frequency of each element of maintenance, and shall include, at a 
minimum, the following: periodic cleaning of the interior and exterior of the Improvements, 
including windows; removing graffiti; removing debris and waste materials and otherwise 
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maintaining indoor and outdoor areas of the Site; maintaining any lawns, plants, shrubs and trees 
or other landscaping planted on the Site; performing inspections of all exterior features to 
determine whether repairs are required; conducting periodic protective treatments such as rust 
removal and caulking; conducting repairs to facades, roof, doors, windows and other exterior 
features; maintaining fencing and other security devices and systems; periodic repainting of the 
exterior; periodic repainting of the interior units and common areas; periodic replacing of the 
interior unit carpets; checking building systems, including, but not limited to the heating and 
cooling systems, smoke alarms and water heaters; checking interior unit appliances; and 
monitoring interior unit bathrooms for mold/mildew. The Maintenance Program, including any 
amendments proposed by the Participant, shall be subject to the reasonable approval of the 
Agency. 

(c) At all times during the Restricted Period, the Participant shall maintain the Site 
and the Improvements in accordance with the approved Maintenance Program and in compliance 
with applicable state and local laws and codes. To implement this requirement, Participant 
agrees to budget sufficient finds to pay for all reasonably anticipated costs (as indicated in the 
Annual Maintenance Budget). In the event Participant fails to maintain the Site as required by 
this Section, Participant shall, within thirty (30) days after the Agency's notification or 
Participant's own discovery of any deficiency, take all necessary steps to correct such deficiency, 
provided that, if such deficiency is not reasonably capable of being cured within thirty (30) days, 
Participant shall commence to cure said deficiency within thirty (30) days and diligently and in 
good faith continue to take all necessary steps to correct such deficiency. The Agency shall 
deliver a copy of any notice pursuant to the preceding sentence to each approved holder of record 
of any mortgage, deed of trust or other security interest which has previously requested such 
notice in writing at the same time as the Agency delivers any such notice to Participant. In the 
event the Participant fails to cure said deficiency within the time allowed, the Agency shall have 
the right, but not the obligation, to enter the Site, correct any violation, and hold the Participant 
responsible for the cost thereof, and such cost, until paid, shall constitute a lien on the Site, 
which shall at all time be junior to the lien of the Senior Lender. 

Section 404 Lead-Based Paint. 

Participant shall ensure that it and its contractors and subcontractors shall not use lead- 
based paint in the development or maintenance of the Project. Participant shall insert this 
provision in all contracts and subcontracts for work performed on the Project which involves the 
application of paint. 

Section 405 Barriers to the Disabled 

Participant shall ensure that the Project will be developed and operated to comply with all 
federal, state, and local requirements for access for disabled persons that apply to newly 
constructed multi-family rental units. 
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Section 406 Creation of Capital Reserve Accounts 

Concurrently with or prior to the Permanent Financing Event, Participant shall create 
"Capital Reserve Account" for the Affordable Units and ancillary residential space in the initial 
amount shown on the Project Budget. The Capital Reserve Account is inclusive and not in 
addition to any similar reserve fund required by the Senior Lender, Investor Limited Partner, or 
the California Tax Credit Allocation Committee. No later than thirty (30) days after the Capital 
Reserve Account has been created, Participant shall provide to the Agency a pro forma statement 
concerning the account, for review and approval. At any time thereafter during the term of this 
OPA, the Agency, on ten (10) days prior written notice to Participant, may request that 
Participant submit to it an updated, revised Capital Reserve Account statement. The Agency, at 
its own expense, may audit any updated, revised Capital Reserve Account statements submitted 
to it by Participant, provided that, if the audit reveals that the required deposits into the Capital 
Reserve Account have not been made, then Participant shall reimburse the Agency for its cost of 
conducting the audit. 

Section 407 Deposits Into Capital Reserve Account 

Beginning not later than the Permanent Financing Event and every succeeding year 
during the Restricted Period, Participant shall deposit the amounts set forth in the definition of 
Residential Operating Expenses in the Residential Note for repairs or replacements to the Site 
Improvements. The Capital Reserve Account shall only be used to fund the cost of repairs and 
improvements to the Site and to maintain the Site in compliance with the requirements of Section 
403. Participant shall be entitled to a credit against its obligations pursuant to this Section 407 to 
the extent that Participant establishes and funds a deposit for similar purposes under the Senior 
Loan Documents. Participant shall exhaust funds in the Capital Reserve Account prior to 
utilizing operating revenues to pay for capitalizable repairs and improvements to the Site that are 
not typically paid for from operating income. Interest earned on the Capital Reserve Accounts 
shall remain in said account and be used as Capital Reserves. 

Section 408 Obligation to Refrain from Discrimination 

There shall be no discrimination against or segregation of any person, or group of 
persons, on account of race, color, creed, age, class, income (other than as required by applicable 
regulatory agreements), religion, sex, sexual orientation, marital status, national origin or 
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Site, or 
any part thereof, or in the Participant's employment practices, or in the awarding of contracts for 
the Project, nor shall Participant, or any person claiming under or through it, establish or permit 
any such practice or practices of discrimination or segregation with reference to the selection, 
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees of the 
Site, or any part thereof, in employment practices, or in the awarding of contracts for the Project. 
Participant shall comply with all applicable federal, state and local nondiscrimination, fair 
housing, and equal opportunity requirements. 

Owner Participation Agreement 
Page 34 of 50 



Section 409 Form of Nondiscrimination and Nonsegreaation Clauses 

The Participant shall refrain from restricting the rental, sale or lease of the Site or the 
Units on the basis of race, color, creed, age, class, income (other than as required by applicable 
regulatory agreements), religion, sex, sexual orientation, marital status, national origin or 
ancestry of any person. All such deeds, leases or contracts shall contain or be subject to 
substantially the following nondiscrimination or nonsegregation clause: 

(a) In Deeds: "The grantee herein covenants by and for himself or herself, his or 
her heirs, executors, administrators, and assigns, and all persons claiming under or through them, 
that there shall be no discrimination against or segregation of, any person or group of persons on 
account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as 
those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of 
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, 
lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, 
nor shall the grantee or any person claiming under or through him or her, establish or permit any 
practice or practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the premises 
herein conveyed. The foregoing covenants shall run with the land." 

(b) In Leases: "The lessee herein covenants by and for himself or herself, his or 
her heirs, executors, administrators, and assigns, and all persons claiming under or through him 
or her, and this lease is made and accepted upon and subject to the following conditions. That 
there shall be no discrimination against or segregation of any person or group of persons, on 
account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as 
those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of 
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the leasing, 
subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein leased nor 
shall the lessee himself or herself, or any person claiming under or through him or her, establish 
or permit any such practice or practices of discrimination or segregation with reference to the 
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or 
vendees in the premises herein leased." 

(c) In Contracts: "There shall be no discrimination against or segregation of any 
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section 
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1, 
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of 
the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment 
of the land, nor shall the transferee itself or any person claiming under or through him or her, 
establish or permit any such practice or practices of discrimination or segregation with reference 
to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, 
or vendees of the land." 
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Section 410 Effect and Duration of Covenants 

The covenants established in this OPA shall, without regard to technical classification 
and designation, be binding on Participant and any successor in interest to the Site or any part 
thereof or interest therein for the benefit and in favor of the Agency, its successors and assigns. 
Every covenant and condition and restriction contained in the Agreement Containing Covenants 
shall remain in effect commencing upon the recordation of the Agreement Containing Covenants 
and throughout the Restricted Period (regardless of whether the Agency Loan has been repaid 
prior to the end of the Restricted Period), except that the covenants against discrimination set 
forth in the Agreement Containing Covenants and in Section 408 and Section 409 hereof shall 
remain in effect in perpetuity. 

Section 4 1 1 Effect of Violation of Covenants 

The Agency is the intended beneficiary of the terms and provisions of this OPA and the 
covenants herein, both for and in its own right and for the purposes of protecting the interests of 
the community and other parties, public or private, for whose benefit this OPA and the covenants 
running with the land have been provided. The Agency shall have the right if the covenants 
contained in this OPA are breached, to exercise all rights and remedies, and to maintain any 
actions or suits at law or in equity or other proper proceedings to enforce the curing of such 
breaches to which it or any other beneficiaries of this OPA and covenants are entitled. 

Section 412 Monitoring 

(a) The parties acknowledge that this OPA is subject to the provisions of Section 
33418(a) of the California Health and Safety Code, which provides in pertinent part: 

"An Agency shall monitor, on an ongoing basis, any housing affordable to persons and 
families of low or moderate income developed or otherwise made available pursuant to any 
provisions of this part. As part of this monitoring, an agency shall require owners or managers 
of the housing to submit an annual report to the agency. The annual reports shall include for 
each rental unit the rental rate and the income and family size of the occupants. The income 
information required by this section shall be supplied by the tenant in a certified statement of a 
form provided by the agency." 

(b) Participant shall submit to the Agency on an annual basis the report required by 
said Section 3341 8. The annual report shall include for each Very Low Income Unit, each Low 
Income Unit and each Moderate Income Unit, the rental rate and the income and family size of 
the occupants. The income information shall be supplied by the tenant in a certified statement on 
a form provided by the Agency. Participant shall provide for the submission of such information 
in its lease or occupancy agreement with tenants. 

(c) Health and Safety Code Section 33418(b) requires the Agency to adequately fund 
its compliance monitoring activities and authorizes the Agency to impose fees upon the owners 
of properties monitored pursuant to Section 33418 to defiay the cost of complying with the 
Agency's monitoring and reporting obligations. Therefore, Participant agrees that, commencing 
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upon the Completion of the Project, Participant will pay to the Agency an annual monitoring fee 
in the amount set forth in the definition of "Annual Residential Operating Expenses" in the 
Residential Note. 

ARTICLE V DEFAULTS, REMEDIES AND TERMINATION 

Section 501 Defaults; Notice of Cure; Cure Rights 

(a) Subject to Force Majeure Delay, as such term is defined in this OPA, failure or 
delay by either party to perform any term or provision of this OPA constitutes a default under 
this OPA. The party who fails or delays must immediately commence to cure, correct or remedy 
such failure or delay and shall complete such cure, correction or remedy with reasonable 
diligence. 

(b) The injured party shall give written notice of default to the party in default, 
specifying the default complained of by the injured party. Failure or delay in giving such notice 
shall not constitute a waiver of any default, nor shall it change the time of default. Except as 
otherwise expressly provided in this OPA, any failures or delays by either party in asserting any 
of its rights and remedies as to any default shall not operate as a waiver of any default or of any 
such rights or remedies. Delays by either party in asserting any of its rights and remedies shall 
not deprive such party of its right to institute and maintain any actions or proceedings which it 
may deem necessary to protect, assert or enforce any such rights or remedies. 

(c) If a monetary event of default occurs, prior to exercising any remedies hereunder, 
the injured party shall give the party in default written notice of such default. The party in 
default shall have a period of ten (10) days after such notice is given within which to cure the 
default prior to exercise of remedies by the injured party. 

(d) If a non-monetary event of default occurs, prior to exercising any remedies 
hereunder, the injured party shall give the party in default notice of such default. If the default is 
reasonably capable of being cured within thirty (30) days, the party in default shall have such 
period to effect a cure prior to exercise of remedies by the injured party. If the default is such 
that it is not reasonably capable of being cured within thirty (30) days, and the party in default (i) 
initiates corrective action within said period, and (ii) diligently, continually, and in good faith 
works to effect a cure as soon as possible, then the party in default shall have such additional 
time as is reasonably necessary to cure the default prior to exercise of any remedies by the 
injured party. In no event shall the injured party be precluded from exercising remedies if its 
security becomes or is about to become materially jeopardized by any failure to cure a default or 
the default is not cured within ninety (90) days after the first notice of default is given. ' 

(e) The Agency shall give Participant and, as provided in paragraph (f), below, the 
Investor Limited Partner, notice thereof, whereupon the Investor Limited Partner may remove 
and replace the General Partner with a substitute general partner, who shall effect a cure within a 
reasonable time thereafter in accordance with the foregoing provisions. The Agency agrees to 
accept cures tendered by the Investor Limited Partner within the cure periods provided in this 
OPA or within the time periods provided in Civil Code Section 2924c, whichever is longer. 
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Additionally, in the event the Investor Limited Partner is precluded from curing a non-monetary 
default due to an inability to remove the General Partner as a result of a bankruptcy, injunction, 
or similar proceeding by or against Participant or its General Partner, the Agency agrees to 
forbear from completing a foreclosure ('judicial or nonjudicial) during the period during which 
the Investor Limited Partner is so precluded from acting, not to exceed 90 days, provided such 
limited partner is otherwise in compliance with the foregoing provisions. In no event shall the 
Agency be precluded from exercising its remedies if its security becomes or is about to become 
materially impaired by any failure to cure a default or the default is not cured within ninety (90) 
days after the first notice of default is given. 

( f )  After Participant gives written notice to the Agency that the Investor Limited 
Partner has been admitted to the Limited Partnership, the Agency shall send to the Investor 
Limited Partner a copy of all notices of default and all other notices that the Agency sends to 
Participant, at the address for the Investor Limited Partner given in Section 602 of this 
Agreement. 

(g) Any notice of default shall be deemed given only if either (i) dispatched by first 
class mail, registered or certified, postage prepaid, return receipt requested, to the addresses 
specified for the Participant and the Investor Limited Partner in Section 602 of this Agreement, 
or (ii) by personal delivery (including by means of professional messenger or courier service 
such as United Parcel Service or Federal Express) to the addresses specified for the Participant 
and the Investor Limited Partner in Section 602 of this Agreement. Receipt shall be deemed to 
have occurred on the date marked on a written postal service or messenger or courier service 
receipt as the date of delivery or refusal of delivery (or attempted delivery if undeliverable). If 
either party gives notice of a change of address in the manner specified in this paragraph, all 
notices, demands and communications originated after receipt of the change of address (or the 
effective date specified in the notice of change of address, if later) shall be transmitted, delivered 
or sent to the new address. 

Section 502 Institution of Legal Actions 

Subject to the notice and cure provisions of Section 501 and the limited recourse 
provisions of Section 5 101, in addition to any other rights or remedies, either party may institute 
legal action to cure, correct or remedy any default, to recover damages for any default, or to 
obtain any other remedy consistent with the purpose of this OPA. Such legal actions must be 
instituted in the Superior Court of the County of Los Angeles, State of California, in any other 
appropriate court of that county, or in the United States District Court for the Central District of 
California. 

Section 503 Applicable Law 

The internal laws of the State of California, without regard to principles of conflicts of 
laws, shall govern the interpretation and enforcement of this OPA. 
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Section 504 Acceptance of Service of Process 

(a) In the event that any legal action is commenced by the Agency against the 
Participant, service of process on the Participant shall be made by personal service upon the 
Participant's Managing General Partner and shall be valid whether made within or without the 
State of California, or in such manner as may be provided by law. 

(b) In the event that any legal action is commenced by the Participant against the 
Agency, service of process on the Agency shall be made by personal service upon the Executive 
Director of the Agency or the Agency Secretary or in such other manner as may be provided by 
law. 

Section 505 Rights and Remedies Are Cumulative 

Except with respect to rights and remedies expressly declared to be exclusive in this 
OPA, the rights and remedies of the parties are cumulative, and the exercise by either party of 
one or more of such rights or remedies shall not preclude the exercise by it, at the same or 
different times, of any other rights or remedies for the same default or any other default by the 
other party. 

Section 506 Specific Performance 

If either party defaults with regard to any of the provisions of this OPA, subject to the 
notice and cure provisions of Section 501, the non-defaulting party, at its option, may, after such 
notice and opportunity to cure (but not before, unless necessary to prevent immediate harm) 
commence an action for specific performance of the terms of this OPA pertaining to such 
default, but only so long as such default is susceptible to being cured or remedied with specific 
performance under the then-prevailing principles of law and equity. 

Section 507 Termination bv Agency 

In addition to the other rights and remedies set forth in this Agreement, in the event of 
any of the following: 

1. The Participant fails to obtain its Four Percent Tax Credit allocation 
within the time specified in the Schedule of Performance (as such time may be extended 
pursuant to the terms of this OPA). 

2. The Participant shall fail to submit to the Agency any submission of 
evidence of financing commitments for the Project required by the Method of Financing, within 
the time established therefor in the Schedule of Performance (as such time may be extended 
pursuant to the terms of this OPA); or 

3. The Participant (or any successor in interest) assigns or attempts to assign 
this OPA or any right herein, or in the Site or any portion thereof in violation of this Agreement 
other than in connection with a Permitted Transfer; or 

Owner Participation Agreement 
Page 39 of 50 



4. There is substantial change in the ownership of the Participant, or with 
respect to the identity of the parties in control of the Participant, or the degree thereof contrary to 
the provisions of Section 206 hereof other than in connection with a Permitted Transfer,; or 

5. The Participant shall fail to satisfy the conditions precedent to the 
Construction Financing Event within the time established therefor in the Schedule of 
Performance (as such time may be extended pursuant to the terms of this Agreement), which 
conditions include, among other things, obtaining all approvals required for all of the sources of 
construction financing set forth in Section 2 of the Method of Financing attached to this 
Agreement as Exhibit No. 3, which shall include the Limited Partner Capital Contributions, the 
Construction Loan derived fiom the issuance of the Bonds, the HOME Loan, the Residential 
Loan and Participant Equity; or 

6. The Participant does not deliver to the Agency any submission of Plans, 
drawings, and related documents as required by this OPA by the date respectively provided in 
this Agreement, if such failure is not cured within ten (10) days of Participant's receipt of notice 
fiom the Agency, 

then this OPA and any rights of the Participant, or any assignee or transferee, in this OPA shall, 
at the option of the Agency, be terminated by written notice to the Participant. Upon any 
termination of this OPA prior to the Construction Financing Event, the Bond trustee shall be 
directed to release fiom escrow and return to the Agency the full amount of the corpus of the 
Residential Loan plus any interest earned thereon. 

Section 508 Termination by Participant 

In addition to the other rights and remedies set forth in this OPA if the Agency, despite 
being in a position to do so, fails to perform any of its obligations under this OPA by the date 
provided in this OPA and such default is not cured within thirty (30) days after the date of 
written demand by the Participant, then this OPA shall, at the option of the Participant, be 
terminated by written notice thereof to the Agency. Upon any termination of this OPA prior to 
the Construction Financing Event, the Bond trustee shall be directed to release fiom escrow and 
return to the Agency the full amount of the corpus of the Residential Loan plus any interest 
earned thereon. 

Section 509 Termination by Either Party 

Prior to the Construction Financing Event, either party shall have the right to terminate 
this OPA in the event the other party is in default of any material term or provision of this OPA, 
and, following notice, fails to cure such default within the time provided in Section 501. Upon 
any termination of this OPA prior to the Construction Financing Event, the Bond trustee shall be 
directed to release from escrow and return to the Agency the full amount of the corpus of the 
Residential Loan plus any interest earned thereon. 
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Section 5 10 JIntentionally omitted] 

Section 5 11 Limited Recourse Obligations 

(a) Each obligation of the Participant under this OPA is a nonrecourse obligation of 
the Participant and Participant's partners. Except as provided otherwise in this Agreement, 
neither the Participant nor any of its general or limited partners, nor any other party, shall have 
any personal liability for payment of obligations to the Agency. The sole recourse of the Agency 
shall be the exercise of its rights against the Site and the Project and any related security for the 
Agency Loan. 

(b) Notwithstanding the foregoing, Agency may obtain a judgment or order 
(including, without limitation, an injunction) requiring Participant or any other party to perform 
(or refrain from) specified acts other than repayment of the Agency Loan; may proceed against 
any person or entity whatsoever with respect to the enforcement of any performance or 
completion guarantees or similar rights to performance; and may recover directly from 
Participant or any other party: 

1. any damages, costs and expenses incurred by Agency as a result of fraud 
or any criminal act or acts of Participant or any partner, shareholder, officer, director or 
employee (acting within the scope of his or her employment) of Participant or of any of 
Participant's general partners; 

2. any damages, costs and expenses incurred by Agency as a result of any 
misappropriation of funds provided for the development of the Project, as described in this 
Agreement, rents and revenues from the operation of the Project, or proceeds of insurance 
policies or condemnation proceeds; 

3. any and all amounts owing by Participant pursuant to Participant's 
indemnification regarding Hazardous Substances; and 

4. all court costs and attorneys' fees reasonably incurred in enforcing or 
collecting upon any of the foregoing exceptions. 

Section 5 12 Litigation Costs. 

If litigation arises out of this OPA for the performance thereof, then the court shall award 
costs and expenses, including attorney's fees, to the prevailing party. In awarding attorney's 
fees, the court shall not be bound by any court fee schedule but shall award the full amount of 
costs, expenses and attorney's fees paid or incurred in good faith. 

ARTICLE VI GENERAL PROVISIONS 

Section 60 1 Participant's Representations and Warranties. 

Participant represents and warrants (1) that it has access to professional advice and 
support to the extent necessary to enable Participant to fully comply with the terms of this OPA; 
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(2) that it and its partners are duly organized, validly existing and in good standing under the 
laws of the State of California; (3) that it has the full power and authority to undertake the 
Project and to execute this OPA; (4) that the persons executing and delivering this OPA are 
authorized to execute and deliver such documents on behalf of Participant; (5) except as 
disclosed to the Agency in writing, there are no actions or proceedings pending or, to the best of 
the Participant's knowledge, threatened against the Participant or Participant's members before 
any court or administrative agency in any way connected with the Site or the Project which could 
adversely affect the Participant's ability to perform the activities contemplated hereunder; (6) 
neither this OPA nor anything provided to be done hereunder violates or shall violate any 
contract, agreement or instrument to which the Participant or a member of Participant is a party 
or which affects the Project or any part thereof; (7) the Participant is not in default in respect of 
any of its obligations or liabilities pertaining to this OPA, nor is there any state of facts or 
circumstances or conditions or events which, after notice, lapse of time, or both, would constitute 
or result in any such default under this OPA; and (8) neither the Participant nor its members has 
entered into any agreements which will adversely affect the title to the Project or the 
Participant's right to develop and use the Project as provided in this OPA, and neither the 
Participant nor its members will enter into any such agreements after the date hereof. 

Section 602 Notices, Demands and Communications between the Parties 

Formal notices, demands, and communications between the Parties shall be s ~ ~ c i e n t l y  
given if: (i) personally delivered; (ii) delivered by same day or overnight courier (acknowledged 
by receipt showing date and time of delivery); or (iii) dispatched by registered or certified mail, 
postage prepaid, return receipt requested, to the addresses set forth below: 

If to Participant: Regent 145, L.P. 
C/O Chandler Partners 
41 16 W. Magnolia Boulevard, Suite 203 
Burbank, California 9 1505 
Attn: Dan Chandler 

And 

Foundation for Affordable Housing V, Inc. 
30950 Rancho Viejo Road, Suite 100 
San Juan Capistrano, California 92675 
Attn: Deborrah A. Willard, President 

And 

Alliant Capital, Ltd. 
340 Royal Poinciana Way, Suite 305 
Palm Beach, Florida 33480 
Attn: Brian Goldberg 
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Alliant Asset Management Company LLC 
21600 Oxnard Street, Suite 1200 
Woodland Hills, California 9 1367 
Attn: Tony Palaigos, Esq. 

With a copy to Chernove & Associates, Inc. 
(which shall not constitute 16027 Ventura Boulevard, Suite 660 
notice to Participant): Encino, California 9 1436 

Attn: Sheldon Chernove, Esq. 

If to Agency: Inglewood Redevelopment Agency 
One Manchester Boulevard 
Inglewood, CA 90301 
Attn: Executive Director 

With a copy to: City Attorney's OfficeIAgency General Counsel 
City of Inglewood 
One Manchester Boulevard 
Inglewood, CA 90301 
Attn: Cal P. Saunders, Esq. 

And a copy to: 
(which shall not 
constitute notice 
to the Agency) 

If to City: 

With a copy to: 

Kane, Ballmer & BerkrnadAgency Special Counsel 
5 15 S. Figueroa St., Suite 1850 
Los Angeles, California 9007 1 
Attn: Royce K. Jones, Esq. 

City of Inglewood 
One Manchester Boulevard 
Inglewood, CA 90301 
Attn: City Administrator 

City Attorney's Office 
City of Inglewood 
One Manchester Boulevard 
Inglewood, CA 903 0 1 
Attn: Cal P. Saunders, Esq. 
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And a copy to: Kane, Ballmer & BerkmanICity Special Counsel 
(which shall not 5 15 S. Figueroa St., Suite 1850 
constitute notice Los Angeles, California 90071 
to the City) Attn: Royce K. Jones, Esq. 

Notices personally delivered or delivered by courier shall be effective upon receipt or 
refbsal to accept delivery. Mailed notices shall be effective on the earlier of (i) receipt of refbsal 
to accept delivery, or (ii) noon on the second business day following deposit in the United States 
mai 1. 

Section 603 Conflicts of Interest 

(a) No member, ofiicial or employee of the Agency or the City shall have any 
personal interest, direct or indirect, in this OPA nor shall any such member, official or employee 
participate in any decision relating to this OPA which affects his personal interests or the 
interests of any corporation, partnership or association in which he is, directly or indirectly, 
interested. 

(b) The Participant warrants that it has not paid or given, and will not pay or give, any 
third party any money or other consideration for obtaining this OPA. 

Section 604 Nonliabilit~ of Agencv and Citv Officials and Emplovees 

No member, official, employee or consultant of the Agency or the City shall be 
personally liable to the Participant, or any successor in interest, in the event of any default or 
breach by the Agency or the City or for any amount that may become due to the Participant or to 
its successor, or on any obligations under the terms of this OPA. 

Section 605 Extension of Times of Performance 

(a) In addition to the specific provisions of this OPA, performance by any party 
hereunder shall not be deemed to be in default during a Force Majeure Event. An extension of 
time for a Force Majeure Event shall be limited to the period of such event, and shall commence 
to run fiom the time of the commencement of the cause, provided notice by the party claiming 
such extension is sent to the other party within ten (10) business days of the commencement of 
the cause. In the event of such delay, the party delayed shall continue to exercise reasonable 
diligence to minimize the period of delay. 

(b) Times of performance under this OPA may also be extended by mutual written 
agreement by the Agency and Participant. Neither the Agency nor the Participant shall 
unreasonably withhold, condition or delay approval of a reasonable request for an extension of 
time by the requesting party. 

Section 606 Inspection of Books and Records 

The Participant shall maintain at a location in Los Angeles County complete, accurate, 
and current records pertaining to the Site and the Project for a period of five (5) years after the 
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creation of such records, and shall permit any duly authorized representative of the Agency to 
inspect and copy records, on at least three (3) days prior written notice and during regular 
business hours. Records must be kept accurate and current. 

Section 607 Use of Project Images 

Participant hereby consents to the use by Agency and City of images of the Project, its 
models, plans and other graphical representations of the Project and its various elements 
("Project Images") in connection with marketing, public relations, and special events, websites, 
presentations, and other uses required by the Agency andlor City in connection with the Project. 
Such right to use the Project Images shall not be assignable by the Agency or City to any other 
party (including, without limitation, any private party) without the prior written consent of 
Participant. For any Project Images provided to Agency and City by Participant, Participant 
shall=use reasonable efforts to obtain any rights and/or consents from any third parties necessary 
to provide these Project Image use rights to Agency and City. 

Section 608 Legal Incapacitv of Agency 

(a) By entering into the Cooperation Agreement and by effectuating a transfer to the 
City of the Redevelopment and Housing Funds and the Agency's rights, interests and obligations 
relating to the Project, it was the intent of the Agency and the City, without the need for further 
Agency action, that if the Agency is unable to perform its obligations under this OPA due to a 
dissolution of the Agency, a suspension of its powers, or other legal incapacity, then the City 
shall perform all of the duties and obligations that were to be performed by the Agency under 
this OPA and shall have the benefit of all of the Agency's rights, remedies and interests under 
this OPA; provided, however, that nothing hereunder shall obligate the City to draw upon any 
funds other than the Redevelopment and Housing Funds to satisfy such obligations of the 
Agency and provided further, that nothing hereunder shall have the effect of relieving the 
Agency of any of its duties and obligations hereunder and this OPA shall remain fully 
enforceable against the Agency and its successors and assigns, whether voluntary or involuntary 
successors, or whether successors by operation of law. 

(b) So long as the Agency is able to perform its duties and obligations under this 
OPA, the Agency and the City shall cooperate to take such actions and execute such documents 
and instruments as are necessary and appropriate to reconvey from the City to the Agency those 
assets previously held by the Agency, including but not necessarily limited to the Redevelopment 
and Housing Funds, at such times and in such amounts as are required by the Agency to perform 
its obligations hereunder. 

(c) The Participant shall accept performance by the City of the Agency's obligations 
under this OPA and acknowledges and agrees that the City intends to fulfill any financial 
obligations under this OPA from or through tax increment funds made available by the Agency, 
and under no circumstances from or through the City's general fund. Accordingly, nothing in 
this OPA shall require the City to expend or promise to expend monies from its general fund to 
satisfy all or any portion of the obligations set forth in this OPA. 
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(d) The Parties hereby agree to take such actions and execute such documents and 
instruments as are reasonably required to carry out the intent of this Section 608. 

Section 609 Agency Indemnification of Citv 

In contemplation of the provisions of California Government Code section 895.2 
imposing certain tort liability jointly upon public entities solely by reason of such entities being 
parties to an agreement as defined by Government Code section 895, the Agency and the City, as 
between themselves, pursuant to the authorization contained in Government Code sections 895.4 
and 895.6, shall each assume the full liability imposed upon it, or any of its officers, agents or 
employees, by law for injury caused by negligent or wrongful acts or omissions occurring in the 
performance of this OPA to the same extent that such liability would be imposed in the absence 
of Government Code section 895.2. Notwithstanding the foregoing, and to the fullest extent 
allowed by law, the Agency, its successors and assigns, hereby indemnifies, defends and holds 
harmless the City for any liability, losses, cost or expenses that may be incurred by the City 
arising out of or related to this OPA and the Project. 

Section 610 Action or Approval 

(a) Whenever an administrative action is required by the Agency to implement the 
terms of this OPA, the Chairman of the Agency, or an authorized designee, shall have authority 
to act on behalf of the Agency, except with respect to matters reserved under California law 
wholly for determination by the Agency's governing body. By way of example, the Chairman or 
designee shall have the authority to issue interpretations, waivers and/or enter into certain 
implementing agreements to this OPA on behalf of the Agency and such interpretations, waivers 
and/or implementing agreements may include extensions of time to perform as specified in the 
Schedule of Performance, Permitted Transfer of rights or obligations of Participant, or Permitted 
Transfer of Participant's interest in the Project, subordination agreements or estoppels in a form 
acceptable to the Chairman of the Agency or designee to evidence that the Agency Loan is 
subordinate to the Senior Loan, and other documents in accordance with this Agreement, as 
reasonably requested by the Investor Limited Partner or the Senior Lender in order to effect a 
closing of the financing of the Project. 

(b) Whenever an administrative action is required by the City to implement the terms 
of this OPA, the Mayor of the City or an authorized designee, shall have authority to act on 
behalf of the City, except with respect to matters reserved under California law wholly for 
determination by the City Council of the City of Inglewood. By way of example, the Mayor of 
the City or designee shall have the authority to issue interpretations, waivers and/or enter into 
certain implementing agreements to this OPA on behalf of the City and such interpretations, 
waivers and/or implementing agreements may include extensions of time to perform as specified 
in the Schedule of Performance, Permitted Transfer of rights or obligations of Participant, or 
Permitted Transfer of Participant's interest in the Project, subordination agreements or estoppels 
in a form acceptable to the Mayor of the City or designee to evidence that the Agency Loan is 
subordinate to the Senior Loan, and other documents in accordance with this Agreement, as 
reasonably requested by the Investor Limited Partner or the Senior Lender in order to effect a 
closing of the financing of the Project. 
6-20-1 1 ~2 
5349-10-1 1 
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Section 6 1 1 Assurances to Act in Good Faith 

Participant, the City and the Agency agree to execute all documents and instruments and 
to take all action, including timely depositing funds as required hereby, and shall use their 
respective best efforts to accomplish the development of the Site in accordance with the 
provisions hereof. Approvals required of the Agency, the City or the Participant shall not be 
unreasonably withheld. Any reference in this OPA or the Residential Loan Documents to an 
action, approval, or consent on the part of the Agency, the City or Participant shall require such 
party to act reasonably in all respects except as otherwise expressly provided. 

Section 612 Real Estate Commissions 

Neither the Agency, the City nor the Participant shall be liable for any real estate 
commissions, brokerage fees or finders fees which may arise fiom this transaction. The Agency, 
the City and the Participant each represent to the other that it has employed no broker, agent, or 
finder in connection with this transaction. 

Section 613 Employment and Training Requirements 

The Participant hereby agrees to fully comply with the Employment and Training 
Requirements, attached hereto as Attachment No. 16 and incorporated herein by this reference. 

Section 614 Interpretation 

This OPA is in all respects intended by each Party hereto to be deemed and construed to 
have been jointly prepared by the Parties. The terms of this OPA shall be construed in 
accordance with the meaning of the language used and shall not be construed for or against any 
party by reason of the authorship of this OPA or any other rule of construction which might 
otherwise apply. 

Section 615 Severability 

If any provision of this OPA shall be adjudged invalid, illegal or unenforceable by a court 
of competent jurisdiction, the remaining provisions of this OPA shall not be affected thereby, but 
this OPA shall be construed as if such invalid, illegal or unenforceable provisions had not been 
contained herein, and the remainder of this OPA shall be valid and enforceable to the fullest 
extent permitted by law. 

Section 616 No Third Party Beneficiaries 

This OPA is made solely and specifically between the Agency, the City and Participant 
and their respective successors and assigns; and, except as expressly provided otherwise in this 
OPA, no other person will have any rights, interest or claims under this OPA or be entitled to any 
benefits under or on account of this OPA as a third party beneficiary or otherwise. 
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Section 617 Authority to Sign 

Participant hereby represents that the person executing this OPA on behalf of Participant 
has full authority to do so and to bind Participant to perform pursuant to the terms and conditions 
of this OPA. 

Section 61 8 Titles and Captions. 

Titles and captions are for convenience only and shall not be construed to limit or extend 
the meaning of this OPA. 

Section 619 Section 6 19 Gender and Number. 

As used in this Agreement, masculine, feminine or neuter gender and the singular or 
plural number shall each be deemed to include the others wherever and whenever the context so 
dictates. 

ARTICLE VII ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS 

(a) This OPA shall be executed in three duplicate originals each of which is deemed 
to be an original. This OPA and its attached Exhibits shall constitute the entire understanding 
and agreement of the parties. 

(b) This OPA integrates all of the terms and conditions mentioned herein or 
incidental hereto, and supersedes all negotiations or previous agreements between the parties 
with respect to all (or any part of or any interest in) the Site. This OPA and all documents 
incorporated herein contain the entire understanding among the parties hereto relating to the 
transactions contemplated herein and all prior or contemporaneous agreements, understandings, 
representations, and statements, oral or written. 

(c) All waivers of the provisions of this OPA must be in writing and signed by the 
appropriate authorities of the Party intended to receive the benefit of the provision being waived, 
and all amendments hereto must be in writing and signed by the appropriate authorities of the 
parties to be bound thereby. This OPA and any provisions hereof may be amended by mutual 
written agreement by the Participant and, as applicable, the Agency Chairman and/or the Mayor 
of the City, subject to review and approval by the Agency Board and/or City Council as needed 
to comply with applicable law and internal policies and procedures. The waiver by any Party of 
any term, covenant, or condition herein contained shall not be a waiver of such term, covenant, 
or condition on any subsequent breach. 

(d) This OPA may be executed in any number of counterparts, each of which, when 
so executed and delivered, shall be an original, but all of which together shall constitute one 
agreement binding on the Agency, the City and the Participant. 

(e) This OPA does not take effect until executed by the Participant, the City and the 
Agency. This OPA, when executed by the Participant and delivered to the Agency and the City, 
must be authorized, executed and delivered by the Agency and the City within thirty (60) days 
after the date of signature by the Participant, or the Participant shall have the right to withdraw 
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its offer to enter into this OPA by providing written notice to the Agency and the City. This 
OPA shall not be effective until executed by the Agency Chairman and Mayor of the City. 

(f) The Agency Chairman and the Mayor of the City are authorized to take such other 
and further actions, and sign such other and further agreements and documents on behalf of the 
Agency and City. Respectively, as may be necessary or proper to effect the terms of this OPA. 

IN WITNESS WHEREOF, the parties hereto have entered into this OPA as of the Effective 
Date. 

"PARTICIPANT "AGENCY" 

REGENCY 145, L.P., 
a California limited partnership 

INGLEWOOD REDEVELOPMENT AGENCY, 
a public body corporate and politic 

By: Foundation for Affordable Housing V, Inc., 
a California non-profit public benefit 
corporation, 
Its: Managing General Partner 

By: 

By: 
'Deborrah A. Willard, President 

Inglewood Regent Square LLC, 
a California limited liability company, 

ATTEST: 
- 

By: 

Its: Administrative General Partner APPROVED AS TO FORM: 

CAL P. SAUNDERS 
Agency General Counsel 

By: 
Cal P. Saunders 
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"CITY" 

CITY OF INGLEWOOD 

By: 

ATTEST: 

By: 
, . Mvonne Horton I /  / / 

; City Clerk 

APPROVED AS TO FORM: 

CAL P. SAUNDERS 
City Attorney 

By: b pv .sa~-&=- 
Cal P. Saunders 

APPROVED: 
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I
APPAcHNENT NO - 6

2
REDEVELOPER LOAN AGREEMENT

3
HANCI4ESTER-PPAIRIE REDEVELOPNENT PROJECT

4
VONS

This REDEVELOPER LOAN AGREEMENT (the “Agreement”) is entered
6

into on this 29th day of June • l99 by and aaonq,

the INGLEW000 REDEVELOPMENT AGENCY (the “Agency”), a public bodya
corporate and politic, the CITY OF INGLEW000 (the “City”), a public

9
body corporate and politic, and THE ‘IONS COMPANIES, INC., a Hichigan

10
Corporation (the “Redeveiopar9. I

The ‘Agency and Redeveloper are parties to an Owner Participation
12

Agreement (“OPA”) bearing even data herewith ALL defined terms used

in this Agreement which are not separately defined in this Agreement
14

shall have the same meaning as such defined terms in the OPA.
15 In considcratinn of the Redeveloper’s acquisition of the Site
16 and its performance of the work and payment of the C05t5 necessary to
17 complet. the Kinimu% Required Developmánt (as defined in Exhibit A

attached hereto and made a part hereof), the Agency and the Cit!

shall reimburse Redeveloper, as repayment of the unsecured loan (the
20 “Loan”) by the Redeveloper to the Agency and the City represented by
21 such performance and payment, the amounts hereinafter set forth, in
22 accordance with and subject to the terms, conditions and proi,isions
23 hereinafter set forth.

The loan hal1 be evidenced by a promissory note or notes

25 (collectively, the-”Promissory Hate”) in the .tor of Attachment No.

5 to the OPA. The Promissory Note shall be executed -v the Agency

27 and the City and delivered to Redeveloper a. . .h in

the Schedule of Perforwance (Attachment Ho. 3 to the OPA)

29 The Loan shell be divided into two parts: PartlA represents a

30 loan (the “Part A Loan”) in the amount: of One Million Five Hundred

Thousand Dollars $rsa ooo.oo’ andPart B’represents a loan (the

32’ “Part B Loan”) in amount,tb e4bytax increment, but in no

‘5Ot)’tJuU’
cr,, •



p

1
shall the loan :exeeed Five Hundred Thousand Dollars

(1$S0U4000lOOas hereinafter set forth.
3 F-3’L

qTnterest,sha1i accrue on theunpaid principal ba1ancedfthe
4 f-L

Part A Loan at th, rate of seven and one half percent!!!(7.!5%J” per
F_.

annum, commencing on the commencement date of the Part A term.:
wiiW?a1t1wiii accrue on th.Phrt8 Loan.a

—1. The Part A.Loan
9

City and Agency agre. to repay the Part A Loan by paying to
10

Jed.valeperr of the cLtys share ota.L
procceas generated from all sales on the Site during the Part .A tare.

12
Paymmnts shall be made with ixtyj1b)dayE tethd’*ofthe

13 Agencylsi r*(3une 30) until the total value of the payments
14

equals the Part A Loan and all interest accrued thereon. TheLt
15

rbn’ shall commence when the first building opens far business on
16 the site and shal1expire nuiel2QlI If the Part A Loan and

all interest accrued thereon is not repaid prior to the expiration of
18 the Part A Term because the aforesaid sales tax proceeds are
19 insufficient, the City and Agency will be under no (Utther obligation
20 to repay the Part A. Loan (except that payilients will continue after
21 the expiration of the Part A Term to the extent attributable to sales
22 taxes on sales during the Part A Peril). If the Part A Loan and all
23 interest thereon is repaid prior to the expiration of the Part P.

24 Term, the City and Agency will he under no further obligation to

25 continue to pay to Redeveloper any portion of the sales tax

26 On each annual anniversary of the commencement of the Part A Tero,

2’i thPrincipa1’tbalance: shallbe increased byt1e itoF:intfrt
28 eatnèd. during ;the prior year in excess of the amounts payable to

29 Redeveloper during such year on account of sales tax proceeds.

30 ,//
3]. ,i,f,i

32 /1/



4,

/• ..

I

2 The Part B Loan2

Agency agrees to repay the Part a Z.oan by payingRedeveloper nil Available Increment (hereinafter defined), in eXCeiof the Available Increment with respect to the tax tiscal year endir
5

June 30, 1992 (the “Base lax Year”), with respect to the period (th“Part 5 Term”) commencing on the first day of the tax fiscal Y
7

ienediately succeeding the Base Fiscal Year and ending on Decembe:- 26, 2002 (subject to extension, as set forth below) “AVailabIncrement” means s.ventyeightpercent (.78%)bf theza.1prOPertY tai’
10

the SitW, it being understood that the remainingtwenty two percent (221) is committed by the Agency to low and
12

moderate housing requliemmnts and serving debt on existing bonds.Repayment of Available Increment shall be in annual installments made
14

to the Red.eloper within sixty das following the close of the
• 1

ftSCaiyeaieach June 30 The first payment to Redeveloperof Available Increment shall begin the first June 10th folloinq theissuance of a Certificate of Completion (or the first building on thesite Payments shall continue after the expiration of the Part
19 Term only to the extent necessary to pay Available Increment
20 attributable to the Part S Term. Provided the Agency has not
21 exceeded its debt limitations as outlined in the Kanchester—Prairie
22 Redevelopment Plan, the Part B Ter. shall be extended, without the
23 necessity of further act by any party hereto, if and to the extent24 that the term of the Redeveicpnei la is.eztended.,-ut in. no event25 shall the Part B Term extend beyond June 1 2013.

Notwithstanding anything to the contrary wçt frf krejn,27 in no event shall payments on account of the Par€ B Lien with respect28 to any tax fiscal year..,exceed FTousandDo1lars(
3$5O,0OO..OO)29 (the “Annual Cap”); provided, however, that Available Increment Ifl30 excess of the Annual Cap in any year shall be payable with respect toa tax fiscal year to the extent of the aggregate amount of Y32 excess, during prior years of the Part B Term, of the Annual Cap O’d

......

.....
.... ..



I Li

.1
Available Increment.

3. General Terms For Part.A Loan and Part B Loan

The Agency -represents and warrants that there

existing indebtedness at the Agency for which any of tue sales tax

proceeds or Tax Increment pledged hereunder is or say be pledged.

The Agency represents and warrants that in calculating the

availability of funds for any future indebtedness, the AgencY shaH

exclude the sales tax proceeds and Tax Increment pledged hereunder

until -such time as the Part A and Part B joans are repaid.

Redevelopar shall have th. right tO assign thu Agreement

and the Promissory Note, except that the restrictions on transfer of

12 the Sit. set forth in the OPA shall apply to thia:Agreemant and the

Promissory Note; provided, however, that Redeviloper shall lIa,. UlS

14 right (but shall not be obligated) to retain its rights under this..

Agreement and the Promissory Not. notwithetandnq a transfet of the

16 Site or an assignment by the Redeveloper of it. rights under the OPA.

Subj sot to the foregotñg, this Aqreement I. binding upon and inures

18 to the benefit of the parties hereto and theirrespective successors

and assigns.

20 In the event that Redeveloper uses the Stt. for any purpose

21 which is prohibited by the OPA, city and Agency shall have no

22 liability or obligation for repayaent of the remaining balance of the

23 Loan, unless and until Redeveloper ceases- using the Site for such

24 prohibited purposes. However, during such time as a prohibited.. ue

25 is occupiiig the- site, the. City and Agency are net obligated to repay

!‘-‘ *he Part A and Part B Loans.

2? ,,,

26 ,v,s, -

29 ,,,

30 /1/

1 /11
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12

13

15

.- 16

17

19

20

21

22

23

24

25

p...

27

28

29

3Ô

This f4edavelap.r Loan Agraeent does NOT constitute a debt or
obHgation of the city. Neither the faith and credit nor the taxing
power of the City is p1edgd to the payiaent of the Prosissory hate

INGLEW000 CITY

Data June 29, 1993

A.TTEST:

3ty ClerlcjAgency Secretary

APPROVED AS TO JORX:

City Attorney/Agency Caunaal

jI

)
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